
County of Los Angeles
CHIEF EXECUTIVE OFFICE

Kenneth Hahn Hall of Administration
500 West Temple Street, Room 713, Los Angeles, California 90012

(213) 974-1101
http://ceo.lacounty.gov

WILLIAM T FUJIOKA
Chief Executive Officer

Board of Supervisors
GLORIA MOLINA
First District

MARK RIDLEY-THOMAS
Second District

ZEV YAROSLAVSKY
Third District

DON KNABE
Fourth District

February 15, 2011 MICHAEL D. ANTONOVICH
Fifth District

The Honorable Board of Supervisors
County of Los Angeles
383 Kenneth Hahn Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

Dear Supervisors:

COMPENSATION, EMPLOYEE BENEFITS, AND ACTUARIAL SERVICES
CONSULTING PANEL

(ALL SUPERVISORIAL DISTRICTS - 3 VOTES)

SUBJECT

The Chief Executive Office (CEO) and Department of Human Resources (DHR) use the
services of specialized compensation, employee benefits, and actuarial consultants for

technical expertise not available within the County. Consultants are selected from a
panel of firms based upon specific expertise and experience for particular projects.
Agreements with existing firms expire on February 28,2011, and new agreements must
be executed.

IT IS RECOMMENDED THAT YOUR BOARD:

1. Approve the attached three-year agreements with ten consulting firms for use as
needed to provide compensation, employee benefits, or actuarial consulting
services.

2. Instruct the Mayor to execute the agreements.

"To Enrich Lives Through Effective And Caring Service"

Please Conserve Paper - This Document and Copies are Two-Sided
Intra-County Correspondence Sent Electronically Only
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PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

Approval of these recommendations will provide a successor panel of compensation,
employee benefits, and actuarial services consultants to advise CEO and DHR
regarding non-routine salary and employee benefits issues which may have significant
countywide impact. The contracts with the current panel have been in place since 2005
and will expire on February 28, 2011.

The support provided by these consultants is critical to the capability of CEO and DHR
to advise the Board of Supervisors (Board) on a wide range of salary and employee
benefit issues. These consultants provide expertise not available within the County
that, in most cases, impacts issues or programs subject to the collective bargaining
process, and where significant salary and employee benefit costs may be at stake.

Past use of this panel has provided assistance regarding a number of important

compensation and employee benefit issues. CEO and DHR have, for example,
received assistance regarding the funding and administration of the County's various
group insurance programs, including leading the annual premium rate negotiations with
County-sponsored insurance carriers. Other consulting services received included
actuarial guidance relating to group health insurance pricing and retirement benefit
funding issues. We expect that similar support will be needed from the new panel with
regard to these and other issues in the near future.

Implementation of Strategic Plan Goals

Your Board's approval of the accompanying agreements will further County Strategic
Plan Goal 1 - Operational Effectiveness by addressing the Service Excellence and

Organizational Effectiveness Strategy. Specifically, the contractors are actively
assisting the County in achieving active objectives under the Workforce Excellence
strategy. Additionally, the consulting assistance provided by these firms assist CEO
and DHR in selecting and managing the County's ongoing employee benefits program.

FISCAL IMPACT/FINANCING

The costs associated with the proposed agreements will be incurred only when work is
assigned to panel members by CEO or DHR. Aggregate costs incurred by CEO and
DHR averaged $275,600 per year for the last two fiscal years. While we do not know
specific services that will be needed over the course of these agreements, it is
reasonable to assume future costs will be commensurate with past costs.
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FACTS AND PROVISIONS/LEGAL REQUIREMENTS

A list of the ten firms comprising the proposed panel is contained in Attachment A and
the proposed contracts are contained in Attachment B. New contracts will continue the
current arrangement whereby the Chief Executive Officer or Director of Personnel may
individually assign work on an as needed basis to any of the firms in the paneL. The
nature of the work may vary significantly from project-specific assignments to day-to-
day advice and commentary, including consultations on short notice. CEO or DHR may
also ask a consultant to provide information on regional or national salary or employee
benefits trends and practices. This includes trends related to health care inflation and
related health care cost management strategies.

The contracts provide an initial three-year term beginning March 1, 2011, or the date the.
agreements are approved by your Board. The contracts also provide for two one-year
extensions and six month-to-month extensions thereafter. Each contract provides for
compensation on an hourly time and expense basis at the rates specified in each
contract. Where a contract allows for second or third year rate adjustments, the
adjustments will be subject to the cost-of-living cap approved by your Board for
multiyear service agreements. In addition, each agreement allows the negotiation of
special ad hoc expenditure caps on specific projects. Such ad hoc caps limit the total
cost for a given piece of work and are useful where the time needed to complete the
work may be difficult to accurately predict up front.

Due to the nature of the services to be provided (typically ad-hoc consultations), the use
of these consultants is not suited to a structured bidding or work order process and
therefore, no such process is expected for this particular paneL. However, in assigning
work, CEO and DHR will give due consideration to cost as well as the qualifications and
experience of the various consultants.

County Counsel has approved the proposed contracts as to form.

CONTRACTING PROCESS

The CEO released a Request for Proposal (RFP) on November 29, 2010 and
concurrently placed advertisements in the Los Angeles Times, La Opinion, the
Los Angeles, Sentinel, and Acton-Agua Dulce Weekly News. Notice was also published
on the County's open bids and solicitation website. Soon after closing the RFP on
December 17, we discovered that one firm that had declared its intent to bid, did not
receive similar information as the other prospective bidders. Therefore, we reopened
the RFP from December 30, 2010 through January 10, 2011. We received eleven
responses including nine from firms comprising the current paneL. Of these responses,
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all met the minimum qualifications set forth on the RFP. One proposer withdrew its bid
during the negotiation phase.

The RFP requested proposals in three specific consulting areas: compensation;
employee benefits; and actuarial services. Bidders could respond to any or all of these
three areas. Because of the relatively limited response, the fact that most responses
were limited to only one of the three areas, and the fact that all respondents are well

qualified in their respective specialties, it was decided to select all ten respondents for
the paneL.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

Your approval of the proposed panel of consultants will provide the technical expertise
required for the ongoing administration of the County's existing compensation and
employee benefit programs. The Director of Personnel supports the recommendation.

Respectfully submitted,

WILLI T FUJIOKA
Chief Executive Officer

WTF:BC:JA
MTK:WHD:mst

Attachments (2)

c: Board of Supervisors

County Counsel
Department of Human Resources

(N:\BENEFITS & COMP POLlCY\BOARD LETTERS & ORDINANCES\2011\Word Chron\02-15-11 Consulting Panel Board Ur .doc)



Firm

Aon Hewitt

Buck Consultants

CPS Human Resource Services

Gallagher Benefits Services

Garner Consulting

Hay Group

Pinnacle Actuarial Resources

Reward Strategy Group

The Segal Company

The Unisource Group

Attachment A

PANEL OF CONTRACTORS

Area(s)

Compensation, Employee Benefits, Actuarial Services

Compensation, Employee Benefits, Actuarial Services

Compensation

Compensation

Employee Benefits

Compensation, Employee Benefits, Actuarial Services

Actuarial Services

Compensation

Compensation

Employee Benefits
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CONTRACT

BY AND BETWEEN

COUNTY OF LOS ANGELES

AND

AON CONSULTING, INC

FOR

COMPENSATION, EMPLOYEE BENEFITS AND ACTUARIAL
CONSULTING SERVICES
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CONTRACT BETWEEN

COUNTY OF LOS ANGELES

AND

AON CONSULTING, INC

FOR

COMPENSATION, EMPLOYEE BENEFITS AND ACTUARIAL

CONSULTANT SERVICES

This Contract and Exhibits made and entered into this _ day of February, 2011
by and between the County of Los Angeles, hereinafter referred to as County and
Aon Consulting, Inc, hereinafter referred to as Consultant. Aon Consulting, Inc is
located at 707 Wilshire Blvd., Suite 2600, Los Angeles, CA 90017.

RECITALS

WHEREAS, COUNTY desires to compensate County employees in a manner
that attracts, retains, and motivates qualified personnel at the least possible cost;
and

WHEREAS, the provision of such compensation requires special skills and
expertise in the area of compensation, employee benefit administration and
actuarial services; and

WHEREAS, CONSULTANT is specially trained and licensed and possesses
skills, experience, education, and competency necessary to assist County with its
compensation, employee benefit administration and actuarial needs; and

WHEREAS, COUNTY, in accordance with California Government Code Section
31000, may enter into contracts for special services.

WHEREAS, this Contract is therefore authorized under Section 44.7 of the Los
Angeles County Charter and Los Angeles County Codes Section 2.121.250; and

NOW THEREFORE, in consideration of the mutual covenants contained herein,
and for good and valuable consideration, the parties agree to the following:

Contract for Consulting Services
February 2011

Page 1
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1.0 APPLICABLE DOCUMENTS

Exhibits A, B, C, D, E, F, G, H, and I are attached to and form a part of this
Contract. In the event of any conflict or inconsistency in the definition or
interpretation of any word, responsibility, schedule, or the contents or
description of any task, deliverable, goods, service, or other work, or
otherwise between the base Contract and the Exhibits, or between
Exhibits, such conflict or inconsistency shall be resolved by giving

precedence first to the Contract and then to the Exhibits according to the
following priority.

Standard Exhibits:

1.1 EXHIBIT A - Statement of Work

1.2 EXHIBIT B - Pricing Schedule

1.3 EXHIBIT C - Consultant's EEO Certification

1.4 EXHIBIT D - County's Administration

1.5 EXHIBIT E - Consultant's Administration

1.6 EXHIBIT F - Contractor Acknowledgement and Confidentiality

Agreement

1.7 EXHIBIT G - Jury Service Ordinance

1.8 EXHIBIT H - Safely Surrendered Baby Law

Unique Exhibits:

1.9 EXHIBIT I - Consultant's Obligations as a "Business Associate"

Under the Health Insurance Portability AND
Accountability Act of 1996 (HIPAA) and the Health
Information Technology for Economic and Clinical
Health Act (HITECH)

This Contract and the Exhibits hereto constitute the complete and exclusive
statement of understanding between the parties, and supersedes all

previous Contracts, written and oral, and all communications between the
parties relating to the subject matter of this Contract. No change to this
Contract shall be valid unless prepared pursuant to sub-paragraph 8.1 -
Amendments and signed by both parties.

Contract for Consulting Services
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2.0 DEFINITIONS

The headings herein contained are for convenience and reference only and
are not intended to define the scope of any provision thereof. The following
words as used herein shall be construed to have the following meaning,
unless otherwise apparent from the context in which they are used.

2.1 Contract: Agreement executed between County and Consultant. It

sets forth the terms and conditions for the issuance and performanæ
of the Statement of Work, Exhibit A.

2.2 Consultant: The sole proprietor, partnership, or corporation that
has entered into a contract with the County to perform or execute the
work covered by the Statement of Work. For the purpose of the
Contract and its exhibits, the words, "Consultant" and "Contractot'

shall be interchangeable.

2.3 Consultant Project Manager: The individual designated by the
Consultant to administer the Contract operations after the Contract
award.

2.4 County Project Manager: Person designated by County's Project
Director to manage the operations under this Contract.

2.5 Day(s): Calendar day(s) unless otherwise specified.

2.6 Fiscal Year: The twelve (12) month period beginning July 1st and

ending the following June 30th.

3.0 WORK

3.1 Pursuant to the provisions of this Contract, the Consultant shall fully
perform, complete and deliver on time, all tasks, deliverables,
services and other work as set forth in herein.

3.2 If the Consultant provides any tasks, deliverables, goods, services,

or other work, other than as specified in this Contract, the same shall

be deemed to be a gratuitous effort on the part of the Consultant,
and the Consultant shall have no claim whatsoever against the

County.

4.0 TERM OF CONTRACT

4.1 The term of this Contract shall be three years commencing after
execution by County's Board of Supervisors, unless sooner
terminated or extended, in whole or in part, as provided in this
Contract.

Contract for Consulting Services
February 2011
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4.2 The County shall have the sole option to extend this 'Contract term
for up to two additional one-year periods and six (6) month to
month extensions, for a maximum total Contract term of five years
and six months. Each such option and extension shall be
exercised at the sole discretion of the CEO.

4.3 The Consultant shall notify the CEO when this Contract is within six
(6) months from the expiration of the term as provided for
hereinabove. Upon occurrence of this event, the Consultant shall

send written notification to the CEO at the address herein provided
in Exhibit D - County's Administration.

5.0 CONTRACT SUM

5.1 The County agrees to pay the Consultant according to the terms
described in Exhibit B - Pricing Schedule.

5.2 The Consultant shall not be entitled to payment or reimbursement
for any tasks or services performed, nor for any incidental or
administrative expenses whatsoever incurred in or incidental to
performance hereunder, except as specified herein. Assumption or
takeover of any of the Consultant's duties, responsibilities, or
obligations, or performance of same by any entity other than the
Consultant, whether through assignment, subcontract, delegation,
merger, buyout, or any other mechanism, with or without
consideration for any reason whatsoever, shall occur only with the
County's express prior written approvaL.

5.3 The Consultant shall maintain a system of record keeping that will

allow the Consultant to determine when it has incurred seventy-five
percent (75%) of the total contract authorization under this
Contract. Upon occurrence of this event, the Consultant shall send
written notification to the CEO at the address herein provided in
Exhibit D - County's Administration.

5.4 No Payment for Services Provided Following Expirationl
Termination of Contract

The ConsUltant shall have no claim against County for payment of
any money or reimbursement, of any kind whatsoever, for any
service provided by the Consultant after the expiration or other
termination of this Contract. Should the Consultant receive any
such payment it shall immediately notify County and shall

immediately repay all such funds to County. Payment by County
for services rendered after expiration/termination of this Contract
shall not constitute a waiver of County's right to recover such

Contract for Consulting Services
February 2011
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payment from the Consultant. This provision shall survive the
expiration or other termination of this Contract.

5.5 Invoices and Payments

5.5.1 The Consultant shall invoice the County only for providing
the tasks, deliverables, goods, services, and other work
specified in Exhibit A - Statement of Work and elsewhere
hereunder. The Consultant shall prepare invoices, which
shall include the charges owed to the Consultant by the
County under the terms of this Contract. The Consultant's
payments shall be as provided in Exhibit B - Pricing
Schedule, and the Consultant shall be paid only for the
tasks, deliverables, goods, services, and other work

approved in writing by the County. If the County does not
approve work in writing, no payment shall be due to the
Consultant for that work.

5.5.2 The Consultant's invoices shall be priced in accordance with
Exhibit B - Pricing Schedule.

5.5.3 The Consultant's invoices shall contain the information set
forth in Exhibit A - Statement of Work describing the tasks,
deliverables, goods, services, work hours, and facility and/or
other work for which payment is claimed.

5.5.4 The Consultant shall submit the monthly invoices to the
County by the 15th calendar day of the month following the
month of service.

5.5.5 All invoices under this Contract shall be submitted in two (2)
copies to the following address:

County of Los Angeles
Chief Executive Office
Benefits, Compensation Policy and Employee Relations
Division
500 W. Temple Street
Room 526
Los Angeles, CA 90012
Attention: Bill Dukes

5.5.6 County Approval of Invoices

All invoices submitted by the Consultant for payment must
have the written approval of the County's Project Manager
prior to any payment thereof. In no event shall the County

Contract for Consulting Services
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be liable or responsible for any payment prior to such
written approval. Approval for payment will not be
unreasonably withheld.

5.5.7 Local Small Business Enterprises - Prompt Payment
Program

Certified Local SBEs will receive prompt payment for
services they provide to County departments. Prompt
payment is defined as 15 calendar days after receipt of an
undisputed invoice.

6.0 ADMINISTRATION OF CONTRACT - COUNTY

A listing of all County Administration referenced in the following sub-

paragraphs are designated in Exhibit D - County's Administration. The

County shall notify the Consultant in writing of any change in the names or
addresses shown.

County's Project Manager

The responsibilities of the County's Project Manager include:

· meeting with the Consultant's Project Manager on a regular
basis; and

· inspecting any and all tasks, deliverables, goods, services, or
other work provided by or on behalf of the Consultant.

The County's Project Manager is not authorized to make any
changes in any of the terms and conditions of this Contract and is
not authorized to further obligate County in any respect
whatsoever.

7.0 ADMINISTRATION OF CONTRACT - CONSULTANT

7.1 Consultant shall designate in writing a person who shall have the

authority to administer this Agreement.

7.1.1 Consultant's Project Manager shall be responsible for
Consultant's performance and assuring Consultant's
compliance with this Agreement.

7.1.2 Consultant's Project Manager shall meet or confer with
County's Project Manager as required.

Contract for Consulting Services
February 2011
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7.1.3 Consultant's Project Manager shall be responsible for
Consultant's day-to-day activities as related to this

Agreement and for reporting to County in the manner set
forth in Subsection 7.3 (Reports by Consultant).

7.1.4 Consultant's Project Manager shall meet or confer with
County's Project Manager on an as needed basis.

7.2 Approval of Consultant's Staff

7.2.1 County has the absolute right to approve or disapprove each
member or proposed member of Consultant's staff,
including, but not limited to, Consultant's Project Manager,
prior to, and during, their performing any work hereunder, as
well as so approving or disapproving any proposed deletions
from or other changes in such staff. County's Project
Manager may require replacement of any member of
Consultant's staff performing, or offering to perform, work
hereunder, including, but not limited to, Consultant's Project
Manager.

7.2.2 Consultant represents and warrants that it shall, to the
maximum extent possible, take all necessary steps to assure
continuity over time of the membership of the group
constituting Consultant's staff, including, but not limited to,
Consultant's Project Manager.

7.2.3 Consultant shall promptly fill any staff vacancy with personnel
having qualifications at least equivalent to those of the staff

member(s) being replaced.

7.2.4 In fulfillment of its responsibilities under this Agreement,
Consultant shall utilize, and permit utilization of, only staff

fully trained and experienced, and as appropriate, licensed
or certified in the technology, trades, and tasks required by
this Agreement.

7.2.5 Consultant shall supply sufficient staff to discharge its
responsibilities hereunder in a timely and efficient manner,
including, without limitation, as required to comply with the
Statements of Work.

7.2.6 In the event Consultant should ever need to remove any staff

from performing work under this Agreement, Consultant shall

provide County with notice at least fifteen (15) calendar days

Contract for Consulting Services
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in advance, except in circumstances in which such notice is
not possible, and shall work with County on a mutually
agreeable transition plan so as to provide an acceptable
replacement and ensure project continuity.

7.3 Reports by Ctlnsultant

7.3.1 In order to control expenditures and to provide County with
ongoing information as to all deliverables, Consultant shall, if
specifically requested by County's Project Manager, provide
County's Project Manager with written reports which shall

include but not be limited to, the following information:

A. Period covered by the report;
B. Overview of the reporting period;

C. Any services scheduled for the reporting period which
were not completed;

D. Any services for the reporting period which were
completed;

E. Any services completed in the reporting period which
were not scheduled;

F. Any services to be completed in the next reporting
period;

G. Issues to be resolved;
H. Issues resolved;
i. Summary of project status as of reporting date; and
J. Any other information which County may from time-to-

time require.

7.3.2 Consultant shall deliver one (1) hard copy of each of such
report, together with a formal transmittal letter to County's

Project Manager executed by Consultant's Project Manager,
and Consultant shall also deliver a second copy of each
such report electronically via e-maiL.

7.4 Confidentiality

7.4.1 Consultant shall maintain the confidentiality of all records
and information in accordance with all applicable Federal,
State and local laws, rules, regulations, ordinances,

directives, guidelines, policies and procedures relating to
confidentiality, including, without limitation, County policies
concerning information technology security and the
protection of confidential records and information.

Contract for Consulting Services
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7.4.2 Consultant shall indemnify, defend, and hold harmless
County, its officers, employees, and agents, from and
against any and all claims, demands, damages, liabilities,
losses, costs and expenses, including, without limitation,
defense costs and legal, accounting and other expert,
consulting, or professional fees, arising from, connected
with, or related to any failure by Consultant, its officers,
employees, agents, or subconsultants, to comply with this
Paragraph 7.4, as determined by County in its sole
judgment. Any legal defense pursuant to Consultant's
indemnification obligations under this Paragraph 7.4 shall be
conducted by Consultant and performed by counsel selected
by Consultant and approved by County. Notwithstanding the
preceding sentence, County shall have the right to
participate in any such defense at its sole cost and expense,
except that in the event Consultant fails to provide County

with a full and adequate defense, as determined by County
in its sole judgment, County shall be entitled to retain its own
counsel, including, without limitation, County Counsel, and
reimbursement from Consultant for all such costs and

expenses incurred by County in doing so. Consultant shall

not have the right to enter into any settlement, agree to any
injunction, or make any admission, in each case, on behalf
of County without County's prior written approval.

7.4.3 Consultant shall inform all of its officers, employees, agents
and subcontractors providing services hereunder of the
confidentiality provisions of this Contract.

7.4.4 Contractor shall sign and adhere to the provisions of the
"Consultant Acknowledgment and Confidentiality
Agreement", Exhibit F.

8.0 STANDARD TERMS AND CONDITIONS

8.1 Amendments

8.1.1 For any change which affects the scope of work, term,
Contract Sum, payments, or any term or condition included
under this Contract, an Amendment shall be prepared and
executed by the Consultant and by the CEO.

8.1.2 The County's Board of Supervisors or Chief Executive

Officer or designee may require the addition and/or change
of certain terms and conditions in the Contract during the
term of this Contract. The County reserves the right to add

Contract for Consulting Services
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and/or change such provisions as required by the County's
Board of Supervisors or Chief Executive Officer. To
implement such changes, an Amendment to the Contract
shall be prepared and executed by the Consultant and by
the CEO.

8.1.3 The CEO, may at his/her sole discretion, authorize
extensions of time as defined in Paragraph 4.0 - Term of
Contract. The Consultant agrees that such extensions of
time shall not change any other term or condition of this
Contract during the period of such extensions. To
implement an extension of time, an Amendment to the
Contract shall be prepared and executed by the Consultant
and by the CEO.

8.2 Assignment and Delegation

8.2.1 The Consultant shall not assign its rights or delegate its
duties under this Contract, or both, whether in whole or in
part, without the prior written consent of County, in its
discretion, and any attempted assignment or delegation
without such consent shall be null and void. For purposes
of this sub-paragraph, County consent shall require a written
amendment to the Contrac;t, which is formally approved and
executed by the parties. Any payments by the County to
any approved delegate or assignee on any claim under this
Contract shall be deductible, at County's sole discretion,
against the claims, which the Consultant may have against
the County.

8.2.2 Shareholders, partners, members, or other equity holders of

Consultant may transfer, sell, exchange, assign, or divest
themselves of any interest they may have therein.
However, in the event any such sale, transfer, exchange,
assignment, or divestment is effected in such a way as to
give majority control of Consultant to any person(s),
corporation, partnership, or legal entity other than the

majority controlling interest therein at the time of execution
of the Contract, such disposition is an assignment requiring
the prior written consent of County in accordance with
applicable provisions of this Contract.

8.2.3 Any assumption, assignment, delegation, or takeover of any

of the Consultant's duties, responsibilities, obligations, or
performance of same by any entity other than the
Consultant, whether through assignment, subcontract,
delegation, merger, buyout, or any other mechanism, with or
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without consideration for any reason whatsoever
without County's express prior written approval, shall be a
material breach of the Contract which may result in the
termination of this Contract. In the event of such
termination, County shall be entitled to pursue the same
remedies against Consultant as it could pursue in the event
of default by Consultant.

8.3 Authorization Warranty

The Consultant represents and warrants that the person executing
this Contract for the Consultant is an authorized agent who has
actual authority to bind the Consultant to each and every term,
condition, and obligation of this Contract and that all requirements of
the Consultant have been fulfilled to provide such actual authority.

8.4 Budget Reductions

In the event that the County's Board of Supervisors adopts, in any
fiscal year, a County Budget which provides for reductions in the
salaries and benefits paid to the majority of County employees and
imposes similar reductions with respect to County Contracts, the
County reserves the right to reduce its payment obligation under
this Contract correspondingly for that fiscal year and any
subsequent fiscal year during the term of this Contract (including
any extensions), and the services to be provided by the Consultant
under this Contract shall also be reduced correspondingly. The
County's notice to the Consultant regarding said reduction in
payment obligation shall be provided within thirty (30) calendar
days of the Board's approval of such actions. Except as set forth in
the preceding sentence, the Consultant shall continue to provide all

of the services set forth in this Contract.

8.5 Complaints

The Consultant shall develop, maintain and operate procedures for
receiving, investigating and responding to complaints.

8.5.1 Within ten business days after Contract effective date, the
Consultant shall provide the County with the Consultant's

policy for receiving, investigating and responding to user
complaints.

8.5.2 The County will review, the Consultant's policy and provide
the Consultant with approval of said plan or with requested
changes.

Contract for Consulting Services
February 2011

Page 11



..~..: X:.':-:":'.:~:';":'_".: ..:,-_,:;'.",:

8.5.3 If the County requests changes in the Consultant's policy,
the Consultant shall make such changes and resubmit the
plan within ten business days for County approval.

8.5.4 If, at any time, the Consultant wishes to change the

Consultant's policy, the Consultant shall submit proposed
changes to the County for approval before implementation.

8.5.5 The Consultant shall preliminarily investigate all complaints
and notify the County's Project Manager of the status of the
investigation within ten business days of receiving the
complaint.

8.5.6 When complaints cannot be resolved informally, a system of
follow-through shall be instituted which adheres to formal
plans for specific actions and strict time deadlines.

8.5.7 Copies of all written responses shall be sent to the County's
Project Manager within ten business days of mailing to the
complainant.

8.6 Compliance with Applicable Law

8.6.1 In the performance of this Contract, Consultant shall comply
with all applicable Federal, State and local laws, rules,
regulations, ordinances, directives, guidelines, policies and
procedures, and all provisions required thereby to be included
in this Contract are hereby incorporated herein by reference.

8.6.2 Consultant shall indemnify, defend, and hold harmless
County, its officers, employees, and agents, from and
against any and all claims, demands, damages, liabilities,
losses, costs, and expenses, including, without limitation,
defense costs and legal, accounting and other expert,
consulting or professional fees, arising from, connected with,
or related to any failure by Consultant, its officers,
employees, agents, or subcontractors, to comply with any
such laws, rules, regulations, ordinances, directives,

guidelines, policies, or procedures, as determined by County

in its sole judgment. Any legal defense pursuant to

Consultant's indemnification. obligations under this
Paragraph 8.6 shall be conducted by Consultant and
performed by counsel selected by Consultant and approved
by County. Notwithstanding the preceding sentence, County

shall have the right to participate in any such defense at its
sole cost and expense, except that in the event Consultant
fails to provide County with a full and adequate defense, as
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determined by County in its sole judgment, County shall be
entitled to retain its own counsel, including, without limitation,
County Counsel, and reimbursement from Consultant for all

such costs and expenses incurred by County in doing so.
Consultant shall not have the right to enter into any

settlement, agree to any injunction or other equitable relief,
or make any admission, in each case, on behalf of County
without County's prior written approvaL.

8.7 Compliance with Civil Rights Laws

The Consultant hereby assures that it will comply with
Subchapter Vi of the Civil Rights Act of 1964, 42 USC Sections
2000 (e) (1) through 2000 (e) (17), to the end that no person shall,
on the grounds of race, creed, color, sex, religion, ancestry, age,
condition of physical handicap, marital status, political affiliation, or
national origin, be excluded from participation in, be denied the
benefits of, or be otherwise subjected to discrimination under this
Contract or under any project, program, or activity supported by this
Contract. The Consultant shall comply with Exhibit D - Consultant's
EEO Certification.

8.8 Compliance with The County's Jury Service

Program

8.8.1 Jury Service Program:

This Contract is subject to the provisions of the County's

ordinance entitled Contractor Employee Jury Service ("Jury

Service Program") as codified in Sections. 2.203.010
through 2.203.090 of the Los Angeles County Code, a
copy of which is attached as Exhibit G and incorporated by
reference into and made a part of this Contract.

Contract for Consulting Services
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8.8.2 Written Employee Jury Service Policy.

1. Unless the Consultant has demonstrated to the
County's satisfaction either that the Consultant is not a
"Consultant" as defined under the Jury Service Program
(Section 2.203.020 of the County Code) or that the
Consultant qualifies for an exception to the Jury Service
Program (Section 2.203.070 of the County Code), the
Consultant shall have and adhere to a written policy
that provides that its Employees shall receive from the
Consultant, on an annual basis, no less than five days
of regular pay for actual jury service. The policy may
provide that Employees deposit any fees received for
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such jury service with the Consultant or that the
Consultant deduct from the Employee's regular pay the
fees received for jury service.

2. For purposes of this sub-paragraph, "Consultant"

means a person, partnership, corporation or other entity

which has a contract with the County or a subcontract
with a County Consultant and has received or will

receive an aggregate sum of $50,000 or more in any
12-month period under one or more County contracts or
subcontracts. "Employee" means any California
resident who is a full-time employee of the Consultant.

"Full-time" means 40 hours or more worked per week,
or a lesser number of hours if: 1) the lesser number is
a recognized industry standard as determined by the
County, or 2) Consultant has a long-standing practice
that defines the lesser number of hours as full-time.
Full-time employees providing short-term, temporary

services of 90 days or less within a 12-month period are
not considered full-time for purposes of the Jury Service
Program. If the Consultant uses any Subcontractor to
perform services for the County under the Contract, the
Subcontractor shall also be subject to the provisions of
this sub-paragraph. The provisions of this sub-
paragraph shall be inserted into any such subcontract
agreement and a copy of the Jury Service Program
shall be attached to the agreement.

3. If the Consultant is not required to comply with the Jury

Service Program when the Contract commences, the
Consultant shall have a continuing obligation to review
the applicability of its "exception status" from the Jury

Service Program, and the Consultant shall immediately
notify the County if the Consultant at any time either
comes within the Jury Service Program's definition of
"Contractot' or if the Consultant no longer qualifies for
an exception to the Jury Service Program. In either
event, the Consultant shall immediately implement a
written policy consistent with the Jury Service Program.
The County may also require, at any time during the
Contract and at its sole discretion, that the Consultant
demonstrate, to the County's satisfaction that the
Consultant either continues to remain outside of the
Jury Service Program's definition of "Contractot' and/or
that the Consultant continues to qualify for an exception
to the Program.

Contract for Consulting Services
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4. Consultant's violation of this sub-paragraph of the
Contract may constitute a material breach of the
Contract. In the event of such material breach, County
may, in its sole discretion, terminate the Contract and/or
bar the Consultant from the award of future County

contracts for a period of time consistent with the

seriousness of the breach.

8.9 Conflict of Interest

8.9.1 No County employee whose position with the County

enables such employee to influence the award of this
Contract or any competing Contract, and no spouse or
economic dependent of such employee, shall be employed
in any capacity by the Consultant or have any other direct or
indirect financial interest in this Contract. No officer or
employee of the Consultant who may financially benefit from
the performance of work hereunder shall in any way
participate in the County's approval, or ongoing evaluation,
of such work, or in any way attempt to unlawfully influence
the County's approval or ongoing evaluation of such work.

8.9.2 The Consultant shall comply with all conflict of interest
laws, ordinances, and regulations now in effect or hereafter
to be enacted during the term of this Contract. The

Consultant warrants that it is not now aware of any facts
that create a conflict of interest. If the Consultant hereafter
becomes aware of any facts that might reasonably be
expected to create a conflict of interest, it shall immediately
make full written disclosure of such facts to the County.
Full written disclosure shall include, but is not limited to,
identification of all persons implicated and a complete
description of all relevant circumstances. Failure to comply
with the provisions of this sub-paragraph shall be a
material breach of this Contract.

8.10 Consideration of Hiring County Employees Targeted for
Layoff/or Re-Employment List

Should the Consultant require additional or replacement personnel
after the effective date of this Contract to perform the services set
forth herein, the Consultant shall give first consideration for such
employment openings to qualified, permanent County employees
who are targeted for layoff or qualified, former County employees
who are ona re-employment list during the life of this Contract.
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8.11 Consideration of Hiring Gain/Grow Program Participants

8.11.1 Should the Consultant require additional or replacement
personnel after the effective date of this Contract, the

Consultant shall give consideration for any such
employment openings to participants in the County's
Department of Public Social Services Greater Avenues for
Independence (GAIN) Program or General Relief
Opportunity for Work (GROW) Program who meet the
Consultant's minimum qualifications for the open position.
For this purpose, consideration shall mean that the
Consultant will interview qualified candidates. The County

will refer GAIN/GROW participants by job category to the
Consultant.

8.11.2 In the event that both laid-off County employees and

GAIN/GROW participants are available for hiring, County
employees shall be given first priority.

8.12 Consultant Responsibility and Debarment

8.12.1 Responsible Consultant

A responsible Consultant is a Consultant who has
demonstrated the attribute of trustworthiness, as well as
quality, fitness, capacity and experience to satisfactorily
perform the contract. It is the County's policy to conduct
business only with responsible Consultants.

8.12.2 Chapter 2.202 of the County Code

The Consultant is hereby notified that, in accordance with
Chapter 2.202 of the County Code, if the County acquires
information concerning the performance of the Consultant
on this or other contracts which indicates that the

Consultant is not responsible, the County may, in addition
to other remedies provided in the Contract, debar the

Consultant from bidding or proposing on, or being
awarded, and/or performing work on County contracts for a
specified period of time, which generally will not exceed
five years but may exceed five years or be permanent if
warranted by the circumstances, and terminate any or all

existing Contracts the Consultant may have with the
County.
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8.12.3 Non-responsible Consultant

The County may debar a Consultant if the Board of
Supervisors finds, in its discretion, that the Consultant has
done any of the following: (1) violated a term of a contract
with the County or a nonprofit corporation created by the
County, (2) committed an act or omission which negatively
reflects on the Consultant's quality, fitness or capacity to
perform a contract with the County, any other public entity,
or a nonprofit corporation created by the County, or

engaged in a pattern or practice which negatively reflects
on same, (3) committed an act or offense which indicates a
lack of business integrity or business honesty, or (4) made
or submitted a false claim against the County or any other
public entity.

8.12.4 Contractor Hearing Board

1. If there is evidence that the Consultant may be

subject to debarment, the Department will notify the
Consultant in writing of the evidence which is the
basis for the proposed debarment and will advise the
Consultant of the scheduled date for a debarment

hearing before the Contractor Hearing Board.

2. The Contractor Hearing Board will conduct a hearing

where evidence on the proposed debarment is
presented. The Consultant and/or the Consultant's
representative shall be given an opportunity to submit
evidence at that hearing. After the hearing, the

Contractor Hearing Board shall prepare a tentative
proposed decision, which shall contain a
recommendation regarding whether the Contractor
should be debarred, and, if so, the appropriate length
of time of the debarment. The Consultant and the
Department shall be provided an opportunity to object
to the tentative proposed decision prior to its

presentation to the Board of Supervisors.

3. After consideration of any objections, or if no

objections are submitted, a record of the hearing, the
proposed decision, and any other recommendation of
the Contractor Hearing Board shall be presented to
the Board of Supervisors. The Board of Supervisors

shall have the right to modify, deny, or adopt the
proposed decision and recommendation of the
Contractor Hearing Board.
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4. If a Consultant has been debarred for a period longer

than five (5) years, that Consultant may after the

debarment has been in effect for at least five (5)
years, submit a written request for review of the
debarment determination to reduce the period of

debarment or terminate the debarment. The County

may, in its discretion, reduce the period of debarment
or terminate the debarment if it finds that the
Consultant has adequately demonstrated one or more
of the following: (1) elimination of the grounds for
which the debarment was imposed; (2) a bona fide
change in ownership or management; (3) material
evidence discovered after debarment was imposed;
or (4) any other reason that is in the best interests of
the County.

5. The Contractor Hearing Board will consider a request

for review of a debarment determination only where
(1) the Consultant has been debarred for a period
longer than five (5) years; (2) the debarment has been
in effect for at least five (5) years; and (3) the request
is in writing, states one or more of the grounds for
reduction of the debarment period or termination of
the debarment, and includes supporting
documentation. Upon receiving an appropriate
request, the Contractor Hearing Board will provide
notice of the hearing on the request. At the hearing,
the Contractor Hearing Board shall conduct a hearing
where evidence on the proposed reduction of
debarment period or termination of debarment is
presented. This hearing shall be conducted and the
request for review decided by the Contractor Hearing
Board pursuant to the same procedures as for a
debarment hearing.

6. The Contractor Hearing Board's proposed decision

shall contain a recommendation on the request to
reduce the period of debarment or terminate the
debarment. The Contractor Hearing Board shall

present its proposed decision and recommendation to
the Board of Supervisors. The Board of Supervisors

shall have the right to modify, deny, or adopt the

proposed decision and recommendation of the
Contractor Hearing Board.
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8.12.5 Subcontractors of Consultant

These terms shall also apply to Subcontractors of County

Consultants.

8.13 Consultant's Acknowledgement of County's

Commitment to the Safely Surrendered Baby Law

The Consultant acknowledges that the County places a high priority
on the implementation of the Safely Surrendered Baby Law. The
Consultant understands that it is the County's policy to encourage all

County Consultants to voluntarily. post the County's "Safely
Surrendered Baby Law" poster in a prominent position at the
Consultant's place of business. The Consultant will also encourage
its Subcontractors, if any, to post this poster in a prominent position
in the Subcontractor's place of business. The County's Department
of Children and Family Services will supply the Consultant with the
poster to be used. Information on how to receive the poster can be

found on the Internet at www.babysafela.org.

8.14 Consultant's Warranty of Adherence to County's Child Support

Compliance Program

8.14.1 The Consultant acknowledges that the County has
established a goal of ensuring that all individuals who

benefit financially from the County through Contract are in
compliance with their court-ordered child, family and
spousal support obligations in order to mitigate the

economic burden otherwise imposed upon the County and
its taxpayers.

8.14.2 As required by the County's Child Support Compliance

Program (County Code Chapter 2.200) and without limiting
the Consultant's duty under this Contract to comply with all

applicable provisions of law, the Consultant warrants that it
is now in compliance and shall during the term of this
Contract maintain in compliance with employment and wage
reporting requirements as required by the Federal Social

Security Act (42 USC Section 653a) and California
Unemployment Insurance Code Section 1088.5, and shall

implement all lawfully served Wage and Earnings
Withholding Orders or Child Support Services Department
Notices of Wage and Earnings Assignment for Child, Family
or Spousal Support, pursuant to Code of Civil Procedure
Section 706.031 and Family Code Section 5246(b).
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8.15 County's Quality Assurance Plan

The County or its agent will evaluate the Consultant's performance

under this Contract on not less than an annual basis. Such

evaluation will include assessing the Consultant's compliance with all

Contract terms and conditions and performance standards.
Consultant deficiencies which the County determines are severe or
continuing and that may place performance of the Contract in
jeopardy if not corrected will be reported to the Board of Supervisors.

The report will include improvement/corrective action measures
taken by the County and the Consultant. If improvement does not
occur consistent with the corrective action measures, the County

may terminate this Contract or impose other penalties as specified in
this Contract.

8.16 Damage to County Facilities, Buildings or Grounds

8.16.1 The Consultant shall repair, or cause to be repaired, at its
own cost, any and all damage to County facilities, buildings,
or grounds caused by the Consultant or employees or

agents of the Consultant. Such repairs shall be made
immediately after the Consultant has become aware of such
damage, but in no event later than thirty (30) days after the
occurrence.

8.16.2 If the Consultant fails to make timely repairs, County may
make any necessary repairs. All costs incurred by County,
as determined by County, for such repairs shall be repaid by
the Consultant by cash payment upon demand.

8.17 Employment Eligibility Verification

8.17.1 The Consultant warrants that it fully complies with all

Federal and State statutes and regulations regarding the
employment of aliens and others and that all its employees
performing work under this Contract meet the citizenship or
alien status requirements set forth in Federal and State

statutes and regulations. The Consultant shall obtain, from
all employees performing work hereunder, all verification
and other documentation of employment eligibility status
required by Federal and State statutes and regulations
including, but not limited to, the Immigration Reform and
Control Act of 1986, (P.L. 99-603), or as they currently
exist and as they may be hereafter amended. The
Consultant shall retain all such documentation for all

covered employees for the period prescribed by law.
Contract for Consulting Services
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8.17.2 The Consultant shall indemnify, defend, and hold
harmless, the County, its agents, officers, and employees
from employer sanctions and any other liability which may
be assessed against the Consultant or the County or both
in connection with any alleged violation of any Federal or
State statutes or regulations pertaining to the eligibility for
employment of any persons performing work under this
Contract.

8.18 Facsimile Representations

The County and the Consultant hereby agree to regard facsimile
representations of original signatures of authorized officers of each
party, when appearing in appropriate places on the Amendments
prepared pursuant to sub-paragraph 8.1, and received via
communications facilities, as legally sufficient evidence that such
original signatures have been affixed to Amendments to this
Contract, such that the parties need not follow up facsimile

transmissions of such documents with subsequent (non-facsimile)
transmission of "original" versions of such documents.

8.19 Fair Labor Standards

The Consultant shall comply with all applicable provisions of the
Federal Fair Labor Standards Act and shall indemnify, defend, and
hold harmless the County and its agents, officers, and employees
from any and all liability, including, but not limited to, wages,
overtime pay, liquidated damages, penalties, court costs, and
attorneys' fees arising under any wage and hour law, including, but
not limited to, the Federal Fair Labor Standards Act, for work

performed by the Consultant's employees for which the County may
be found jointly or solely liable.

8.20 ForceMajeure

8.20.1 Neither party shall be liable for such party's failure to
perform its obligations under and in accordance with this
Contract, if such failure arises out of fires, floods,
epidemics, quarantine restrictions, other natural
occurrences, strikes, lockouts (other than a lockout by such
party or any of such party's subcontractors), freight
embargoes, or other similar events to those described
above, but in every such case the failure to perform must
be totally beyond the control and without any fault or
negligence of such party (such events are referred to in
this sub-paragraph as "force majeure events").
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8.20.2 Notwithstanding the foregoing, a default by a subcontractor
of Contractor shall not constitute a force majeure event,
unless such default arises out of causes beyond the control
of both Consultant and such subcontractor, and without
any fault or negligence of either of them. In such case,
Consultant shall not be liable for failure to perform, unless
the goods or services to be furnished by the subcontractor
were obtainable from other sources in sufficient time to
permit Consultant to meet the required performance
schedule. As used in this sub-paragraph, the term

"subcontractot' and "subcontractors" mean subcontractors
at any tier.

8.20.3 In the event Consultant's failure to perform arises out of a
force majeure event, Consultant agrees to use
commercially reasonable best efforts to obtain goods or
services from other sources, if applicable, and to otherwise
mitigate the damages and reduce the delay caused by
such force majeure event.

8.21 Governing Law, Jurisdiction, and Venue

This Contract shall be governed by, and construed in accordanæ
with, the laws of the State of California. The Consultant agrees and
consents to the exclusive jurisdiction of the courts of the State of
California for all purposes regarding this Contract and further agrees
and consents that venue of any action brought hereunder shall be
exclusively in the County of Los Angeles.

8.22 Independent Contractor Status

8.22.1 This Contract is by and between the County and the
Consultant and is not intended, and shall not be construed,
to create the relationship of agent, servant, employee,

partnership, joint venture, or association, as between the
County and the Consultant. The employees and agents of
one party shall not be, or be construed to be, the employees
or agents of the other party for any purpose whatsoever.

8.22.2 The Consultant shall be solely liable and responsible for
providing to, or on behalf of, all persons performing work
pursuant to this Contract all compensation and benefits. The
County shall have no liability or responsibility for the
payment of any salaries, wages, unemployment benefits,
disability benefits, Federal, State, or local taxes, or other
compensation, benefits, or taxes for any personnel provided
by or on behalf of the Consultant.
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8.22.3 The Consultant understands and agrees that all persons
performing work pursuant to this Contract are, for purposes
of Workers' Compensation liability, solely employees of the
Consultant and not employees of the County. The
Consultant shall be solely liable and responsible for

furnishing any and all Workers' Compensation benefits to
any person as a result of any injuries arising from or
connected with any work performed by or on behalf of the
Consultant pursuant to this Contract.

8.22.4 The Consultant shall adhere to the provisions stated in sub-
paragraph 7.4 - Confidentiality.

8.23 Indemnification

The Consultant shall indemnify, defend and hold harmless the
County, its Special Districts, elected and appointed officers,
employees, and agents from and against any and all liability,
including but not limited to demands, claims, actions, fees, costs,
and expenses (including attorney and expert witness fees), arising
from or connected with the Consultant's acts and/or omissions

arising from and/or relating to this Contract.

8.24 General Provisions for All Insurance Coverage

Without limiting Consultant's indemnification of County, and in the
performance of this Contract and until all of its obligations pursuant
to this Contract have been met, Consultant shall provide and

maintain at its own expense insurance coverage satisfying the
requirements specified in Sections 8.24 and 8.25 of this Contract.

These minimum insurance coverage terms, types and limits (the
"Required Insurance") also are in addition to and separate from any
other contractual obligation imposed upon Consultant pursuant to
this Contract. The County in no way warrants that the Required

Insurance is sufficient to protect the Consultant for liabilities which
may arise from or relate to this Contract.

8.24.1 Evidence of Coverage and Notice to County

· Certificate(s) of insurance coverage (Certificate)
satisfactory to County, and a copy of an Additional
Insured endorsement confirming County and its Agents
(defined below) has been given Insured status under
the Consultant's General Liability policy, shall be
delivered to County at the address shown below and
provided prior to commencing services under this
Contract.
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· Renewal Certificates shall be provided to County not
less than 10 days prior to Consultant's policy expiration
dates. The County reserves the right to obtain
complete, certified copies of any required Consultant
and/or Sub-Contractor insurance policies at any time.

· Certificates shall identify all Required Insurance

coverage types and limits specified herein, reference
this Contract by name or number, and be signed by an
authorized representative of the insurer(s). The Insured
party named on the Certificate shall match the name of
the Consultant identified as the contracting party in this
Contract. Certificates shall provide the full name of
each insurer providing coverage, its NAIC (National
Association of Insurance Commissioners) identification
number, its financial rating, the amounts of any policy
deductibles or self-insured retentions exceeding fifty
thousand ($50,000.00) dollars, and list any County
required endorsement forms.

· Neither the County's failure to obtain, nor the County's
receipt of, or failure to object to a non-complying

insurance certificate or endorsement, or any other
insurance documentation or information provided by the
Consultant, its insurance broker(s) and/or insurer(s),
shall be construed as a waiver of any of the Required

Insurance provisions.

Certificates and copies of any required endorsements shall

be sent to:

County of Los Angeles
Chief Executive Office
Benefits, Compensation Policy and Employee Relations
Division
500 W. Temple Street
Room 526
Los Angeles, CA 90012

Attention: Bill Dukes

Consultant also shall promptly report to County any injury

or property damage accident or incident, including any
injury to a Consultant employee occurring on County

property, and any loss, disappearance, destruction,

misuse, or theft of County property, monies or securities
entrusted to Consultant. Consultant also shall promptly
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notify County of any third party claim or suit filed against
Consultant or any of its Sub-Contractors which arises from
or relates to this Contract, and could result in the filing of a
claim or lawsuit against Consultant and/or County.

8.24.2 Additional Insured Status and Scope of Coverage

The County of Los Angeles, its Special Districts, Elected
Officials, Officers, Agents, Employees and Volunteers
(collectively County and its Agents) shall be provided
additional insured status under Consultant's General

Liability policy with respect to liability arising out of
Consultant's ongoing and completed operations performed
on behalf of the County. County and its Agents additional
insured status shall apply with respect to liability and
defense of suits arising out of the Consultant's acts or

omissions, whether such liability is attributable to the
Consultant or to the County. The full policy limits and
scope of protection also shall apply to the County and its
Agents as an additional insured, even if they exceed the
County's minimum Required Insurance specifications
herein. Use of an automatic additional insured
endorsement form is acceptable providing it satisfies the
Required Insurance provisions herein.

8.24.3 Cancellation of Insurance

Except in the case of cancellation for non-payment of

premium, Consultant's insurance policies shall provide,
and Certificates shall specify, that County shall receive not
less than thirty (30) days advance written notice by mail of
any cancellation of the Required Insurance. Ten (10) days
prior notice may be given to County in event of cancellation
for non-payment of premium.

8.24.4 Failure to Maintain Insurance

Consultant's failure to maintain or to provide acceptable
evidence that it maintains the Required Insurance shall

constitute a material breach of the Contract, upon which
County immediately may withhold payments due to
Consultant, and/or suspend or terminate this Contract.

County, at its sole discretion, may obtain damages from
Consultant resulting from said breach.
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8.24.5 Insurer Financial Ratings

Coverage shall be placed with insurers acceptable to the
County with A.M. Best ratings of not less than A:VII unless
otherwise approved by County.

8.24.6 Consultant's Insurance Shall Be Primary

Consultant's insurance policies, with respect to any claims
related to this Contract, shall be primary with respect to all

other sources of coverage available to Consultant. Any
County maintained insurance or self-insurance coverage
shall be in excess of and not contribute to any Consultant
coverage.

8.24.7 Waivers of Subrogation

To the fullest extent permitted by law, the Consultant

hereby waives its rights and its insurer(s)' rights of
recovery against County under all the Required Insurance
for any loss arising from or relating to this Contract. The
Consultant shall require its insurers to execute any waiver
of subrogation endorsements which may be necessary to
effect such waiver.

8.24.8 Sub-Contractor Insurance Coverage Requirements

Consultant shall include all Sub-Contractors as insureds
under Consultant's own policies, or shall provide County

with each Sub-Contractor's separate evidence of insurance

coverage. Consultant shall be responsible for verifying
each Sub-Contractor complies with the Required Insurance
provisions herein, and shall require that each Sub-
Contractor name the County and Consultant as additional
insureds on the Sub-Contractor's General Liability policy.
Consultant shall obtain County's prior review and approval
of any Sub-Contractor request for modification of the
Required Insurance.

8.24.9 Deductibles and Self-Insured Retentions (SIRs)

Consultant's policies shall not obligate the County to pay
any portion of any Consultant deductible or SIR. The
County retains the right to require Consultant to reduce or
eliminate policy deductibles and SIRs as respects the
County, or to provide a bond guaranteeing Consultant's

payment of all deductibles and SIRs, including all related
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claims investigation, administration and defense expenses.
Such bond shall be executed by a corporate surety
licensed to transact business in the State of California.

8.24.10 Claims Made Coverage

If any part of the Required Insurance is written on a claims
made basis, any policy retroactive date shall precede the
effective date of this Contract. Consultant understands
and agrees it shall maintain such coverage for a period of
not less than three (3) years following Contract expiration,
termination or cancellation.

8.24.11 Application of Excess Liability Coverage

Consultants may use a combination of primary, and excess
insurance policies which provide coverage as broad as the
underlying primary policies, to satisfy the Required

Insurance provisions.

8.24.12 Separation of Insureds

All liability policies shall provide cross-liability coverage as
would be afforded by the standard ISO (Insurance Services
Office, Inc.) separation of insureds provision with no
insured versus insured exclusions or limitations.

8.24.13 Alternative Risk Financing Programs

The County reserves the right to review, and then approve,
Consultant use of self-insurance, risk retention groups, risk
purchasing groups, pooling arrangements and captive
insurance to satisfy the Required Insurance provisions.

The County and its Agents shall be designated as an
Additional Covered Party under any approved program.

8.24.14 County Review and Approval of Insurance
Requirements

The County reserves the right to review and adjust the
Required Insurance provisions, conditioned upon County's
determination of changes in risk exposures.

8.25 Insurance Coverage

8.25.1 Commercial General Liability insurance (providing scope
of coverage equivalent to ISO policy form CG 00 01),
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naming County and its Agents as an additional insured,
with limits of not less than:

General Aggregate: $2 million

Products/Completed Operations Aggregate: $1 million

Personal and Advertising Injury: $1 million

$1 millionEach Occurrence:

8.25.2 Automobile Liability insurance (providing scope of
coverage equivalent to ISO policy form CA 00 01) with
limits of not less than $1 million for bodily injury and

property damage, in combined or equivalent split limits, for
each single accident. Insurance shall cover liability arising
out of Consultant's use of autos pursuant to this Contract,
including owned, leased, hired, and/or non-owned autos,
as each may be applicable.

8.25.3 Workers Compensation and Employers' Liability

insurance or qualified self-insurance satisfying statutory

requirements, which includes Employers' Liability coverage
with limits of not less than $1 million per accident. If
Consultant will provide leased employees, or, is an

employee leasing or temporary staffing firm or a
professional employer organization (PEO), coverage also
shall include an Alternate Employer Endorsement

(providing scope of coverage equivalent to ISO policy form
WC 00 03 01 A) naming the County as the Alternate
Employer, and the endorsement form shall be modified to
provide that County will receive not less than thirty (30)
days advance written notice of cancellation of this
coverage provision. If applicable to Consultant's
operations, coverage also shall be arranged to satisfy the
requirements of any federal workers or workmen's
compensation law or any federal occupational disease law.

8.25.4 Unique Insurance Coverage

· Professional Liability/Errors and Omissions

Insurance covering Consultant's liability arising from or
related to this Contract, with limits of not less than $1
million per claim and $2 million aggregate. Further,
Consultant understands and agrees it shall maintain such
coverage for a period of not less than three (3) years
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following this Agreement's expiration, termination or
cancellation.

8.26 Liquidated Damages

8.26.1 If, in the judgment of the Department Head, or his/her

designee, the Consultant is deemed to be non-compliant
with the terms and obligations assumed hereby, the
Department Head, or his/her designee, at his/her option, in
addition to, or in lieu of, other remedies provided herein,
may withhold the entire monthly payment or deduct pro

rata from the Consultant's invoice for work not performed.
A description of the work not performed and the amount to
be withheld or deducted from payments to the Consultant
from the County, will be forwarded to the Consultant by the
Department Head, or his/her designee, in a written notice
describing the reasons for said action.

8.26.2 If the Department Head, or his/her designee, determines

that there are deficiencies in the performance of this

Contract that the Department Head, or his/her designee,
deems are correctable by the Consultant over a certain
time span, the Department Head, or his/her designee, will

provide a written notice to the Consultant to correct the
deficiency within specified time frames. Should the
Consultant fail to correct deficiencies within said time

frame, the Department Head, or his/her designee, may:
(a) Deduct from the Consultant's payment, pro rata, those
applicable portions of the Monthly Contract Sum; and/or
(b) Deduct liquidated damages. The parties agree that it
will be impracticable or extremely difficult to fix the extent
of actual damages resulting from the failure of the
Consultant to correct a deficiency within the specified time
frame. The parties hereby agree that under the current
circumstances a reasonable estimate of such damages is
One Hundred Dollars ($100) per day per infraction,
hereunder, and that the Consultant shall be liable to the
County for liquidated damages in said amount. Said
amount shall be deducted from the County's payment to
the Consultant; and/or (c) Upon giving five (5) days notice
to the Consultant for failure to correct the deficiencies, the
County may correct any and all deficiencies and the total
costs incurred by the County for completion of the work by
an alternate source, whether it be County forces or
separate private contractor, will be deducted and forfeited
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from the payment to the Consultant from the County, as
determined by the County.

8.26.3 The action noted in sub-paragraph 8.26.2 shall not be
construed as a penalty, but as adjustment of payment to
the Consultant to recover the County cost due to the failure
of the Consultant to complete or comply with the provisions
of this Contract.

8.26.4 This sub-paragraph shall not, in any manner, restrict or
limit the County's right to damages for any breach of this
Contract provided by law or as specified in the PRS or sub-
paragraph 8.26.2, and shall not, in any manner, restrict or
limit the County's right to terminate this Contract as agreed
to herein.

8.27 Most Favored Public Entity

If the Consultant's prices exceed competitive market rates for public
sector, and should the Consultant at any time during the term of
this Contract provide exactly the same goods or services under
substantially identical quantity and delivery conditions to the State
of California or any county, municipality, or district of the State at
prices below those set forth in this Contract, other than agreements
in force prior to the execution of this Contract, then such lower
prices shall be immediately extended to the County.

8.28 Nondiscrimination and Affirmative Action

8.28.1 The Consultant certifies and agrees that all persons
employed by it, its affiliates, subsidiaries, or holding
companies are and shall be treated equally without regard
to or because of race, color, religion, ancestry, national

. origin, sex, age, physical or mental disability, marital status,
or political affiliation, in compliance with all applicable
Federal and State anti-discrimination laws and regulations.

8.28.2 The Consultant shall certify to, and comply with, the
provisions of Exhibit C - Contractots EEO Certification.

8.28.3 The Consultant shall take affirmative action to ensure that
applicants are employed, and that employees are treated
during employment, without regard to race, color, religion,
ancestry, national origin, sex, age, physical or mental

disability, marital status, or political affiliation, in compliance
with all applicable Federal and State anti-discrimination laws
and regulations. Such action shall include, but is not limited
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to: employment, upgrading, demotion, transfer, recruitment
or recruitment advertising, layoff or termination, rates of pay
or other forms of compensation, and selection for training,
including apprenticeship.

8.28.4 The Consultant certifies and agrees that it will deal with its
subcontractors, bidders, or vendors without regard to or
because of race, color, religion, ancestry, national origin,
sex, age, physical or mental disability, marital status, or
political affiliation.

8.28.5 The Consultant certifies and agrees that it, its affiliates,
subsidiaries, or holding companies shall comply with all

applicable Federal and State laws and regulations to the
end that no person shall, on the grounds of race, color,
religion, ancestry, national origin, sex, age, physical or
mental disability, marital status, or political affiliation, be
excluded from participation in, be denied the benefits of, or
be . otherwise subjected to discrimination under this
Contract or under any project, program, or activity
supported by this Contract.

8.28.6 The Consultant shall allow County representatives access to
the Consultant's employment records during regular
business hours to verify compliance with the provisions of
this sub-paragraph 8.28 when so requested by the County.

8.28.7 If the County finds that any provisions of this sub-
paragraph 8.28 have been violated, such violation shall

constitute a material breach of this Contract upon which
the County may terminate or suspend this Contract. While
the County reserves the right to determine independently

that the anti-discrimination provisions of this Contract have
been violated, in addition, a determination by the California
Fair Employment and Housing Commission or the Federal
Equal Employment Opportunity Commission that the
Consultant has violated Federal or State anti-discrimination
laws or regulations shall constitute a finding by the County
that the Consultant has violated the anti-discrimination
provisions of this Contract.

8.28.8 The parties agree that in the event the Consultant violates
any of the anti-discrimination provisions of this Contract, the
County shall, at its sole option, be entitled to the sum of Five
Hundred Dollars ($500) for each such violation pursuant to
California Civil Code Section 1671 as liquidated damages in
lieu of terminating or suspending this Contract.
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8.29 Non Exclusivity

Nothing herein is intended nor shall be construed as creating any
exclusive arrangement with the Consultant. This Contract shall not
restrict (Department) from acquiring similar, equal or like goods
and/or services from other entities or sources.

8.30 Notice of Delays

Except as otherwise provided under this Contract, when either party

has knowledge that any actual or potential situation is delaying or
threatens to delay the timely performance of this Contract, that party

shall, within one (1) business day, give notice thereof, including all

relevant information with respect thereto, to the other party.

8.31 Notice of Disputes

The Consultant shall bring to the attention of the County's Project
Manager any dispute between the County and the Consultant

regarding the performance of services as stated in this Contract. If
the County's Project Manager is not able to resolve the dispute, the
Chief Executive Officer, or designee shall resolve it.

8.32 Notice to Employees Regarding the Federal Earned Income

Credit

The Consultant shall notify its employees, and shall require each
Subcontractor to notify its employees, that they may be eligible for
the Federal Earned Income Credit under the federal income tax
laws. Such notice shall be provided in accordance with the
requirements set forth in Internal Revenue Service Notice NO.1 015.

8.33 Notice to Employees Regarding the Safely Surrendered Baby

Law

The Consultant shall notify and provide to its employees, and shall

require each Subcontractor to notify and provide to its employees, a
fact sheet regarding the Safely Surrendered Baby Law, its
implementation in Los Angeles County, and where and how to
safely surrender a baby. The fact sheet is set forth in Exhibit H of
this Contract and is also available on the Internet at
www.babysafela.org for printing purposes.

8.34 Notices

All notices or demands required or permitted to be given or made
under this Contract shall be in writing and shall be hand delivered
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with signed receipt or mailed by first-class registered or certified mail,
postage prepaid, addressed to the parties as identified in Exhibits D-
County's Administration and E - Contractor's Administration.
Addresses may be changed by either party giving ten (10) days' prior
written notice thereof to the other party. The Chief Executive Officer
shall have the authority to issue all notices or demands required or
permitted by the County under this Contract.

8.35 Prohibition Against Inducement or Persuasion

Notwithstanding the above, the Consultant and the County agree
that, during the term of this Contract and for a period of one year
thereafter, neither party shall in any way intentionally induce or
persuade any employee of one party to become an employee or
agent of the other party. No bar exists against any hiring action
initiated through a public announcement.

8.36 Public Records Act

8.36.1 Any documents submitted by the Consultant; all information
obtained in connection with the County's right to audit and
inspect the Consultant's documents, books, and accounting
records pursuant to sub-paragraph 8.38 - Record Retention
and Inspection/Audit Settlement of this Contract; as well as
those documents which were required to be submitted in
response to the Request for Proposals (RFP) used in the
solicitation process for this Contract, become the exclusive
property of the County. All such documents become a
matter of public record and shall be regarded as public
records. Exceptions will be those elements in the California
Government Code Section 6250 et seq. (Public Records
Act) and which are marked "trade secret", "confidential", or
"proprietary". The County shall not in any way be liable or
responsible for the disclosure of any such records including,
without limitation, those so marked, if disclosure is required
by law, or by an order issued by a court of competent

jurisdiction.

8.36.2 In the event the County is required to defend an action on a

Public Records Act request for any of the aforementioned

documents, information, books, records, and/or contents of
a proposal marked "trade secret", "confidential", or
"proprietary", the Consultant agrees to defend and indemnify

the County from all costs and expenses, including
reasonable attorney's fees, in action or liability arising under
the Public Records Act.
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8.37 Publicity

8.37.1 The Consultant shall not disclose any details in connection
with this Contract to any person or entity except as may be
otherwise provided hereunder or required by law. However,
in recognizing the Consultant's need to identify its services
and related clients to sustain itself, the County shall not
inhibit the Consultant from publishing its role under this
Contract within the following conditions:

· The Consultant shall develop all publicity material in a
professional manner; and

· During the term of this Contract, the Consultant shall

not, and shall not authorize another to, publish or

disseminate any commercial advertisements, press
releases, feature articles, or other materials using the
name of the County without the prior written consent of
the County's Project Manager. The County shall not
unreasonably withhold written consent.

8.37.2 The Consultant may, without the pnor written consent of
County, indicate in its proposals and sales matenals that it
has been awarded this Contract with the County of
Los Angeles, provided that the requirements of this sub-

paragraph 8.37 shall apply.

8.38 Record Retention and Inspection/Audit Settlement

The Consultant shall maintain accurate and complete financial
records of its activities and operations relating to this Contract in
accordance with generally accepted accounting principles. The
Consultant shall also maintain accurate and complete employment
and other records relating to its performance of this Contract. The
Consultant agrees that the County, or its authorized representatives,
shall have access to and the right to examine, audit, excerpt, copy,
or transcnbe any pertinent transaction, activity, or record relating to
this Contract. All such matenal, including, but not limited to, all

financial records, bank statements, cancelled checks or other proof
of payment, timecards, sign-in/sign-out sheets and other time and
employment records, and proprietary data and information, shall be
kept and maintained by the Consultant and shall be made available
to the County during the term of this Contract and for a period of five
(5) years thereafter unless the County's written permission is given
to dispose of any such material prior to such time. All such material
shall be maintained by the Consultant at a location in Los Angeles
County, provided that if any such material is located outside
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Los Angeles County, then, at the County's option, the Consultant
shall pay the County for travel, per diem, and other costs incurred by
the County to examine, audit, excerpt, copy, or transcribe such
material at such other location.

8.38.1 In the event that an audit of the Consultant is conducted

specifically regarding this Contract by any Federal or State
auditor, or by any auditor or accountant employed by the
Consultant or otherwise, then the Consultant shall file a
copy of such audit' report with the County's
Auditor-Controller within thirty (30) days of the Consultant's
receipt thereof, unless otherwise provided by applicable
Federal or State law or under this Contract. Subject to

applicable law, the County shall make a reasonable effort to
maintain the confidentiality of such audit report(s).

8.38.2 Failure on the part of the Consultant to comply with any of
the provisions of this sub-paragraph 8.38 shall constitute a
material breach of this Contract upon which the County may
terminate or suspend this Contract.

8.38.3 If, at any time during the term of this Contract or within five
(5) years after the expiration or termination of this Contract,

representatives of the County conduct an audit of the
Consultant regarding the work performed under this
Contract, and if such audit finds that the County's dollar
liability for any such work is less than payments made by
the County to the Consultant, then the difference shall be
either: a) repaid by the Consultant to the County by cash
payment upon demand or b) at the sole option of the
County's Auditor-Controller, deducted from any amounts
due to the Consultant from the County, whether under this
Contract or otherwise. If such audit finds that the County's
dollar liability for such work is more than the payments
made by the County to the Consultant, then the difference

shall be paid to the Consultant by the County by cash
payment, provided that in no event shall the County's

maximum obligation for this Contract exceed the funds
appropriated by the County for the purpose of this Contract.

8.39 Recycled Bond Paper

Consistent with the Board of Supervisors' policy to reduce the
amount of solid waste deposited at the County landfills, the
Consultant agrees to use recycled-content paper to the maximum
extent possible on this Contract.
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8.40 Subcontracting

The requirements of this Contract may not be subcontracted by the
Consultant without the advance approval of the County. Any
attempt by the Consultant to subcontract without the prior consent of
the County may be deemed a material breach of this Contract.

8.41 Termination for Breach of Warranty to Maintain Compliance

with County's Child Support Compliance Program

Failure of the Consultant to maintain compliance with the
requirements set forth in sub-paragraph 8.14 - Contractots Warranty

of Adherence to County's Child Support Compliance Program, shall

constitute default under this Contract. Without limiting the rights and
remedies available to the County under any other provision of this
Contract, failure of the Consultant to cure such default within ninety

(90) calendar days of written notiæ shall be grounds upon which the
County may terminate this Contract pursuant to sub-paragraph 8.43
- Termination for Default and pursue debarment of the Consultant,
pursuant to County Code Chapter 2.202.

8.42 Termination for Convenience

8.42.1 This Contract may be terminated, in whole or in part, from
time to time, when such action is deemed by the County, in
its sole discretion, to be in its best interest. Termination of
work hereunder shall be effected by notice of termination to
the Consultant specifying the extent to which performance
of work is terminated and the date upon which such
termination becomes effective. The date upon which such
termination becomes effective shall be no less than ten (10)
days after the notice is sent.

8.42.2 After reæipt of a notice of termination and except as

otherwise directed by the County, the Consultant shall:

· Stop work under this Contract on the date and to the
extent specified in such notice, and

· Complete performance of such part of the work as shall

not have been terminated by such notice.

8.42.3 All material including books, records, documents, or other
evidence bearing on the costs and expenses of the
Consultant under this Contract shall be maintained by the
Consultant in accordance with sub-paragraph 8.38, Record
Retention and Inspection/Audit Settlement.
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8.43 Termination for Default

8.43.1 The County may, by written notice to the Consultant,
terminate the whole or any part of this Contract, if, in the
judgment of County's Project Director:

· Consultant has materially breached this Contract; or

· Consultant fails to timely provide and/or satisfactorily
perform any task, deliverable, service, or other work
required either under this Contract; or

· Consultant fails to demonstrate a high probability of
timely fulfillment of performance requirements under this
Contract, or of any obligations of this Contract and in
either case, fails to demonstrate convincing progress
toward a cure within five (5) working days (or such
longer period as the County may authorize in writing)
after receipt of written notice from the County specifying
such failure.

8.43.2 In the event that the County terminates this Contract in

whole or in part as provided in sub-paragraph 8.43.1, the

County may procure, upon such terms and in such manner
as the County may deem appropriate, goods and services
similar to those so terminated. The Consultant shall be
liable to the County for any and all excess costs incurred by
the County, as determined by the County, for such similar
goods and services. The Consultant shall continue the
performance of this Contract to the extent not terminated

under the provisions of this sub-paragraph.

8.43.3 Except with respect to defaults of any Subcontractor, the
Consultant shall not be liable for any such excess costs of
the type identified in sub-paragraph 8.43.2 if its failure to
perform this Contract arises out of causes beyond the
control and without the fault or negligence of the Consultant.

Such causes may include, but are not limited to: acts of
God or of the public enemy, acts of the County in either its
sovereign or contractual capacity, acts of Federal or State
governments in their sovereign capacities, fires, floods,
epidemics, quarantine restrictions, strikes, freight
embargoes, and unusually severe weather; but in every

case, the failure to perform must be beyond the control and
without the fault or negligence of the Consultant. If the
failure to perform is caused by the default of a
Subcontractor, and if such default arises out of causes
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beyond the control of both the Consultant and
Subcontractor, and without the fault or negligence of either
of them, the Consultant shall not be . liable for any such
excess costs for failure to perform, unless the goods or
services to be furnished by the Subcontractor were

obtainable from other sources in sufficient time to permit the
Consultant to meet the required performance schedule. As
used in this sub-paragraph, the term "Subcontractor(s)"

means Subcontractor(s) at any tier.

8.43.4 If, after the County has given notice of termination under the
provisions of this sub-paragraph 8.43, it is determined by
the County that the Consultant was not in default under the
provisions of this sub-paragraph 8.43, or that the default
was excusable under the provisions of sub-
paragraph 8.43.3, the rights and obligations of the parties
shall be the same as if the notice of termination had been
issued pursuant to sub-paragraph 8.42 - Termination for
Convenienæ.

8.43.5 The rights and remedies of the County provided in this sub-
paragraph 8.43 shall not be exclusive and are in addition to
any other rights and remedies provided by law or under this
Contract.

8.44 Termination for Improper Consideration

8.44.1 The County may, by written notice to the Consultant,
immediately terminate the right of the Consultant to proceed
under this Contract if it is found that consideration, in any
form, was offered or given by the Consultant, either directly
or through an intermediary, to any County officer, employee,
or agent with the intent of securing this Contract or securing
favorable treatment with respect to the award, amendment,
or extension of this Contract or the making of any
determinations with respect to the Consultant's performance
pursuant to this Contract. In the event of such termination,

the County shall be entitled to pursue the same remedies
against the Consultant as it could pursue in the event of
default by the Consultant.

8.44.2 The Consultant shall immediately report any attempt by a
County officer or employee to solicit such improper

consideration. The report shall be made either to the
County manager charged with the supervision of the
employee or to the County Auditor-Controller's Employee
Fraud Hotline at (800) 544-6861.
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8.44.3 Among other items, such improper consideration may take
the form of cash, discounts, service, the provision of travel
or entertainment, or tangible gifts.

8.45 Termination for Insolvency

8.45.1 The County may terminate this Contract forthwith in the
event of the occurrence of any of the following:

· Insolvency of the Consultant. The Consultant shall be
deemed to be insolvent if it has ceased to pay its debts
for at least sixty (60) days in the ordinary course of

business or cannot pay its debts as they become due,
whether or not a petition has been filed under the
Federal Bankruptcy Code and whether or not the
Consultant is insolvent within the meaning of the Federal
Bankruptcy Code;

· The filing of a voluntary or involuntary petition regarding
the Consultant under the Federal Bankruptcy Code;

· The appointment of a Receiver or Trustee for the
Consultant; or

· The execution by the Consultant of a general
assignment for the benefit of creditors.

8.45.2 The rights and remedies of the County provided in this sub-
paragraph 8.45 shall not be exclusive and are in addition to
any other rights and remedies provided by law or under this
Contract.

8.46 Termination for Non-Adherence of County Lobbyist Ordinance

The Consultant, and each County Lobbyist or County Lobbying firm
as defined in County Code Section 2.160.010 retained by the
Consultant, shall fully comply with the County's Lobbyist Ordinance,
County Code Chapter 2.160. Failure on the part of the Consultant or
any County Lobbyist or County Lobbying firm retained by the
Consultant to fully comply with the County's Lobbyist Ordinance shall

constitute a material breach of this Contract, upon which the County

may in its sole discretion, immediately terminate or suspend this
Contract.
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8.47 Termination for Non-Appropriation of Funds

Notwithstanding any other provision of this Contract, the County shall

not be obligated for the Consultant's performance hereunder or by
any provision of this Contract during any of the County's future fiscal
years unless and until the County's Board of Supervisors i
appropriates funds for this Contract in the County's Budget for each
such future fiscal year. In the event that funds are not appropriated
for this Contract, then this Contract shall terminate as of June 30 of
the last fiscal year for which funds were appropriated. The County

shall notify the Consultant in writing of any such non-allocation of
funds at the earliest possible date.

8.48 Validity

If any provision of this Contract or the application thereof to any
person or circumstance is held invalid, the remainder of this Contract
and the application of such provision to other persons or
circumstances shall not be affected thereby.

8.49 Waiver

No waiver by the County of any breach of any provision of this
Contract shall constitute a waiver of any other breach or of such
provision. Failure of the County to enforce at any time, or from time
to time, any provision of this Contract shall not be construed as a
waiver thereof. The rights and remedies set forth in this sub-
paragraph 8.49 shall not be exclusive and are in addition to any
other rights and remedies provided by law or under this Contract.

8.50 Warranty Against Contingent Fees

8.50.1 The Consultant warrants that no person or selling agency
has been employed or retained to solicit or secure this
Contract upon any Contract or understanding for a
commission, percentage, brokerage, or contingent fee,
excepting bona fide employees or bona fide established
commercial or selling agencies maintained by the
Consultant for the purpose of securing business.

8.50.2 For breach of this warranty, the County shall have the right
to terminate this Contract and, at its sole discretion, deduct
from the Contract price or consideration, or otherwise

recover, the full amount of such commission, percentage,
brokerage, or contingent fee.
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8.51 Warranty of Compliance with County's Defaulted Property Tax

Reduction Program

Consultant acknowledges that County has established a goal of
ensuring that all individuals and businesses that benefit financially
from County through contract are current in paying their property
tax obligations (secured and unsecured roll) in order to mitigate the
economic burden otherwise imposed upon County and its
taxpayers.

Unless Consultant qualifies for an exemption or exclusion,

Consultant warrants and certifies that to the best of its knowledge it
is now in compliance, and during the term of this contract will

maintain compliance, with Los Angeles County Code Chapter
2.206.

8.52 Termination for Breach of Warranty to Maintain Compliance

with County's Defaulted Property Tax Reduction Program

Failure of Consultant to maintain compliance with the requirements
set forth in Paragraph 8.51 "Warranty of Compliance with County's
Defaulted Property Tax Reduction Program" shall constitute default
. under this contract. Without limiting the rights and remedies
available to County under any other provision of this contract,
failure of Consultant to cure such default within 10 days of notice
shall be grounds upon which County may terminate this contract
and/or pursue debarment of Consultant, pursuant to County Code
Chapter 2.206.

9.0 UNIQUE TERMS AND CONDITIONS

9.1 Consultant's Obligations as a "Business Associate" Under

Health Insurance Portability And Accountability Act Of 1996
(HIPAA) and The Health Information Technology For Economic
And Clinical Health Act (HITECH)

The County is subject to the Administrative Simplification
requirements of the Health Insurance Portability and Accountability
Act of 1996 (HIPAA). Under this Contract, the Consultant provides
services to the County and the Consultant receives, has access to,
and/or creates Protected Health Information as defined in Exhibit i
in order to provide those services. The County and the Consultant
therefore agree to the terms of Exhibit I, Contractor's Obligations
As a "Business Associate"Under Health Insurance Portability and
Accountability Act of 1996 (HIPAA) and the Health Information
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Technology for Economic and Clinical Health Act (HITECH)

(Business Associate Agreement).

9.2 Local Small Business Enterprise (SBE) Preference Program

9.2.1 This Contract is subject to the provisions of the County's

ordinance entitled Local Small Business Enterprise
Preference Program, as codified in Chapter 2.204 of the
Los Angeles County Code.

9.2.2 The Consultant shall not knowingly and with the intent to
defraud, fraudulently obtain, retain, attempt to obtain or
retain, or aid another in fraudulently obtaining or retaining
or attempting to obtain or retain certification as a Local
Small Business Enterprise.

9.2.3 The Consultant shall not willfully and knowingly make a
false statement with the intent to defraud, whether by

affidavit, report, or other representation, to a County official
or employee for the purpose of influencing the certification
or denial of certification of any entity as a Local Small

Business Enterprise.

9.2.4 If the Consultant has obtained certification as a Local Small

Business Enterprise by reason of having furnished

incorrect supporting information or by reason of having
withheld information, and which knew, or should have
known, the information furnished was incorrect or the
information withheld was relevant to its request for

certification, and which by reason of such certification has
been awarded this contract to which it would not otherwise
have been entitled, shall:

1. Pay to the County any difference between the contract

amount and what the County's costs would have been if
the contract had been properly awarded;

2. In addition to the amount described in subdivision (1),
be assessed a penalty in an amount of not more than
10 percent of the amóunt of the contract; and

3. Be subject to the provisions of Chapter 2.202 of the Los

Angeles County Code (Determinations of Consultant
Non-responsibility and Consultant Debarment).

The above penalties shall also apply to any business that
has previously obtained proper certification, however, as a

Contract for Consulting Services
February 2011

Page 42



result of a change in their status would no longer be
eligible for certification, and fails to notify the state and
OAAC of this information prior to responding to a
solicitation or accepting a contract award.

9.3 Ownership of Materials, Software and Copyright

9.3.1 County shall be the sole owner of all right, title and interest,
including copyright, in and to all software, plans, diagrams,
facilities, and tools (hereafter "materials") which are
originated or created through the Consultant's work

pursuant to this Contract. The Consultant, for valuable

consideration herein provided, shall execute all documents
necessary to assign and transfer to, and vest in the County

all of the Consultant's right, title and interest in and to such
original materials, including any copyright, patent and trade
secret rights which arise pursuant to the Consultant's work
under this Contract.

9.3.2 During the term of this Contract and for five (5) years
thereafter, the Consultant shall maintain and provide
security for all of the Consultant's working papers prepared
under this Contract. County shall have the right to inspect,
copy and use at any time during and subsequent to the
term of this Contract, any and all such working papers and
all information contained therein.

9.3.3 Any and all materials, software and tools which are
developed or were originally acquired by the Consultant
outside the scope of this Contract, which the Consultant

desires to use hereunder, and which the Consultant
considers to be proprietary or confidential, must be
specifically identified by the Consultant to the County's
Project Manager as proprietary or confidential, and shall be
plainly and prominently marked by the Consultant as
"Proprietary" or "Confidential" on each appropriate page of
any document containing such materiaL.

9.3.4 The County will use reasonable means to ensure that the
Consultant's proprietary and/or confidential items are
safeguarded and held in confidence. The County agrees
not to reproduce, distribute or disclose to non-County

entities any such proprietary and/or confidential items
without the prior written consent of the Consultant.

9.3.5 Notwithstanding any other provision of this Contract, the
County will not be obligated to the Consultant in any way
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under sub-paragraph 9.3.4 for any of the Consultant's

proprietary and/or confidential items which are not plainly
and prominently marked with restrictive legends as
required by sub-paragraph 9.3.3 or for any disclosure

which the County is required to make under any state or
federal law or order of court.

9.3.6 All the rights and obligations of this sub-paragraph 9.3 shall

survive the expiration or termination of this Contract.

9.4 Patent, Copyright and Trade Secret Indemnification

9.4.1 The Consultant shall indemnify, hold harmless and defend

County from and against any and all liability, damages,
costs, and expenses, including, but not limited to, defense
costs and attorneys' fees, for or by reason of any actual or
alleged infringement of any third party's patent or copyright,
or any actual or alleged unauthorized trade secret
disclosure, arising from or related to the operation and
utilization of the Consultant's work under this Contract.

County shall inform the Consultant as soon as practicable of
any claim or action alleging such infringement or
unauthorized disclosure, and shall support the Consultant's
defense and settlement thereof.

9.4.2 In the event any equipment, part thereof, or software product
becomes the subject of any complaint, claim, or proceeding
alleging infringement or unauthorized disclosure, such that
County's continued use of such item is formally restrained,
enjoined, or subjected to a risk of damages, the Consultant,
at its sole expense, and providing that County's continued
use of the system is not materially impeded, shall either:

· Procure for County all rights to continued use of the
questioned equipment, part, or software product; or

· Replace the questioned equipment, part, or software
product with a non-questioned item; or

· Modify the questioned equipment, part, or software so

that it is free of claims.

9.4.3 The Consultant shall have no liability if the alleged
infringement or unauthorized disclosure is based upon a use
of the questioned product, either alone or in combination

with other items not supplied by the Consultant,in a manner
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for which the questioned product was not designed nor
intended.

9.5 Changes to Key Personnel and Successor to Consultant

Consultant shall immediately notify County in writing of any
changes in key personnel within its organization if such personnel
are involved in providing services hereunder. If Consultant is a
partnership, Consultant shall promptly notify County of changes in
Consultant's partners. If Consultant is a corporation, Consultant

shall promptly notify County of all material changes in ownership
which affect or may affect Consultant's performance hereunder.

9.6 Right to Use Writings and Other Works

9.6.1 County obtains the right to use, duplicate and disclose in
whole or in part, in any manner, for any purpose whatsoever,
and to authorize others to do writings, drawings, pictorial
reproductions, or other graphical representations and works
of a similar nature produced by Consultant specifically and
exclusively for County as a result of their activities supported
by this Agreement.

9.6.2 Consultant retains the right to use, duplicate and disclose in
whole or in part, in any manner, for any purposes
whatsoever, all writings, drawings, pictorial reproductions, or
other graphical representations and works of a similar nature
produced by Consultant as a result of its activities supported
by this Agreement subject to the ENDORSEMENT
paragraph below. Notwithstanding anything to the contrary

contained in this Agreement, it is understood and agreed
that Consultant shall retain all of its rights in its proprietary

information including, without limitation, its methodologies
and methods of analysis, ideas, concepts, expressions,
know how, methods, techniques, skills, knowledge and
experience possessed by Consultant prior to, or acquired by
Consultant during, the performance of this Agreement and
Consultant shall not be restricted in any way with respect
thereto.

9.7 Endorsement

Consultant shall not, in any manner, advertise, publish or represent
that County endorses the goods or services herein mentioned

without the prior written consent of County's Project Manager. Any
published document by Consultant referencing County in such
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manner must have prior written consent of County's Project

Manager.

9.8 Authorization Warranty

Consultant warrants and represents that the person(s) executing
this Agreement for Consultant is an authorized agent who has
actual authority to bind Consultant to each and every term,
condition, and obligation of this Agreement, and that all

requirements of Consultant have been fulfilled to provide suchactual authority. .
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CONTRACT FOR
COMPENSATION, EMPLOYEE BENEFITS AND ACTUARIAL CONSULTING SERVICES
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EXHIBIT A

STA TEMENT OF WORK (SOW)

1.0 SCOPE OF WORK

Consultant agrees to provide compensation consulting services as requested by
the Chief Executive Officer, the Director of Personnel or his or her designee
(hereinafter both shall be referred to as "CEO" or "DOP" respectively. Such
services may include, but not be limited to the following:

1. Compensation policy development and program administration.
Compensation consulting will involve research, analysis, day-to-day advice and
commentary on a wide variety of wage and salary issues affecting represented
and/or non-represented employees. These issues include overtime and other
non-base pay issues. They may involve more extensive in-depth consulting on
special projects involving wage and salary issues. Compensation policy work
may include, but is not limited to the following:

. Advice and commentary on community compensation practices and trends.

. Advice and commentary on County pay policy for specific benchmark jobs
and/or occupational groups.

. Performance of salary studies for specific benchmark jobs, occupational
groups, and/or organizational units, including job evaluation and classification
studies.

. Development of reward systems, including merit pay plans, incentive pay
plans, and other special pay plans for specific occupational groups

. Development and/or provision of salary survey data for specific occupational
benchmarks.

. Organizational studies, re-engineering studies, evaluation and grading

studies, and work systems and methods studies pertinent to the
administration of the County's compensation program.

. Training of County staff on compensation administration practices and

techniques.

2. Employee benefits' policy development and program administration.
Employee benefit consulting will involve both day-to-day advice and commentary

and special project consulting on various employee benefit issues affecting
represented and/or non-represented employees. Work may include, but not be
limited to the following:
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EXHIBIT A

. Advice and commentary on regional and national employee benefit practices
and trends. The consultant selected to provide employee benefits policy
consulting will be expected to familiarize itself with the existing County

employee benefit practices applicable to represented and non-represented
employees. The consultant selected will be prepared to respond on short

notice, if necessary, to questions from the County on virtually any employee
benefit issue. This consultant will also be expected to be proactive in
informing the County on cost trends, regulatory changes, or other events that
could impact the cost of the County's employee benefit program. This type of
interaction may be expected to frequently involve quick turnaround telephonic
or in-person discussions.

Group insurance consulting which may include, but not be limited to the
following:

o Leading County staff in the annual premium rate renewal
negotiations with the various insurance carriers for the County's

group health and dental plans, a group term life plan, and a group
accidental death and dismemberment plan. This effort will involve
serving as the point of contact for all insurance carriers, organizing
and leading the negotiations meetings, providing necessary

actuarial assistance, and working in a collaborative manner with
employee representative groups and their consultants who may
participate in this process.

o Leading the periodic marketing of the County's group insurance

plans at the direction of the County.

o Assisting the County in determining the appropriate plan design

and funding methodology for the group health and dental plans.

o Assisting the County in determining the appropriate plan design,
County and employee contribution rates, and level of funding for
the County's self-funded short-term and long-term disability plans
and survivor income benefit plan.

o Advising the County regarding' Medicare changes and other issues

pertaining to the cost of retiree health care.

o Assisting the County with any issues that may arise concerning

insurance programs not currently offered by the County such as
universal life insurance and long-term care.

o Assisting the County with the analysis of State and Federal

legislation affecting the employee benefit program.

o Assisting the County in responding to collective bargaining issues
relating to employee benefits. This may entail presenting
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EXHIBIT A

information and answering related questions at the bargaining table
in union negotiation sessions or at other meetings where union
representatives are actively involved and working collaboratively
outside of formal meetings with union representatives and/or
consultants to the unions.

. Other special project consulting on employee benefit issues including, but not

limited to the following:

o Cafeteria plan design and administration, including regulatory

compliance.

o Paid leave benefit design and administration.

o Defined benefit retirement plan design and funding.

o Defined contribution retirement plan design and administration,
including advice and commentary on asset management.

o Employee communications regarding the employee benefit
program.

3. Actuarial services supporting compensation and employee benefits policy
development and program administration. Although actuarial services may be
provided as an integral part of employee benefits policy services, the County desires
access to additional actuarial services where independent actuarial estimates or an
independent actuarial point of view for a particular issue or project is deemed
appropriate by the County. These specialties include group insurance, pension and
workers compensation actuarial consulting. Work may include, but not be limited to
the following:

. Advice and consulting in response to a query or direction from the Board of
Supervisors.

. Actuarial analysis of a County or union-sponsored proposal during labor

negotiations or similar activity.

. Advice and consulting regarding the actuarial work conducted by another

organization on behalf of another entity - retirement plan provider or

insurance company for example.

Consulting services provided pursuant to this Agreement shall be provided only
when requested by CEO or DOP. It is mutually understood that the County has not
offered and cannot guarantee any minimum level of work under this Agreement.
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EXHIBIT A

Aon may elect to bid or decline to bid, in its sole discretion, on any project(s) that the
County requests and may be covered under the Contract. If the CEO or DOP, or
authorized employee, contacts Aon or any of Aon's team with a specific issue that
may not require a statement of work or formal bid, Aon still may elect to either
respond to the issue or not. In either case, the work will be performed pursuant to
the terms and conditions of the Contract.

2.0 QUALITY CONTROL

The Contractor shall establish and utilize a comprehensive Quality Control Plan to
assure the County a consistently high level of service throughout the term of the
Contract. The Plan shall be submitted to the County Contract Project Monitor for
review. The plan shall include, but may not be limited to the following:

2.1 Method of monitoring to ensure that Contract requirements are being met;

2.2 A record of all inspections conducted by the Contractor, any corrective
action taken, the time a problem was first identified, a clear description of the
problem, and the time elapsed between identification and completed
corrective action, shall be provided to the County upon request.
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EXHIBIT B

PRICING SCHEDULE

H B'II' R 'II dh t h f II h die:ouriy i InQ ates Wi a ere 0 teo owlnQ sc e u

Role Hourly BillinQ Rate
Senior Account Manager $485
Lead Project ManaQer $400
Public Sector Advisor $485
Project Manager $280
Financial Consultant $280
Subject Matter Experts $485
Actuary $485
Communications Consultant $400
Compliance Lead $485
Compliance Consultant $400
Administrative Staff $125

Expense Reimbursement Not Covered by Hourly Billing Rates
Overnight travel expenses (such as lodging, meals, and any necessary expenses
related to being away from home) as well as any expenses above and beyond meeting
costs such as conference registration and participation fees, air fare, and travel beyond
the local Los Angeles, area will be billed at cost.

The Contractor agrees to submit an estimate of work performed with a dollar cap on
total project fees for certain projects defined by the County.
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EXHIBITC

CONTRACTOR'S EEO CERTIFICATION

Aon Consulting, Inc
Contractor Name

707 Wilshire Blvd., Suite 2600, Los Angeles, CA 90017

Address

36-2235791
Internal Revenue Service Employer Identification Number

GENERAL CERTIFICATION

In accordance with Section 4.32.010 of the Code of the County of Los Angeles, the contractor,
supplier, or vendor certifies and agrees that all persons employed by such firm, its affiliates,
subsidiaries, or holding companies are and will be treated equally by the firm without regard to
or because of race, religion, ancestry, national origin, or sex and in compliance with all anti-
discrimination laws of the United States of America and the State of California.

CONTRACTOR'S SPECIFIC CERTIFICATIONS

1. The Contractor has a written policy statement prohibiting
discrimination in all phases of employment.

Yes'~ NoD

Ye~~ NoD

Yes.yl NoD

Yes'~ NoD

2. The Contractor periodically conducts a self analysis
or utilization analysis of its work force.

3. The Contractor has a system for determining if

its employment practices are discriminatory

against protected groups.

4. Where problem areas are identified in employment
practices, the Contractor has a system for taking
reasonable corrective action, to include
establishment of goals or timetables.

V/G(; K.ES/J)~

ll:i-b/dOII, ,
Date
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EXHIBIT D

COUNTY~ ADMIN~TRA nON

CONTRACT NO.

COUNTY PROJECT MANAGER:

Name: Bill Dukes

Title: Senior Analyst, CEO

Address: 500 W. Temple Str.

Los Angeles, CA 90012

Telephone: (213) 974-2788

Facsimile: (213) 346-1295

E-Mail Address: wdukes@ceo.lacounty.gov
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EXHIBITE

CONTRACTOR'S ADMINISTRATION

CONTRACTOR'S NAME: Aon Consulting, Inc

CONTRACT NO:

CONTRACTOR'S PROJECT MANAGER:

Name: Crystal Hover

Title: Vice President

Address: 707 Wilshire Blvd., Suite 2600, Los Angeles, CA 90017

Telephone: (213) 996-1721

Facsimile: (213) 996-1779

E-Mail Address:CrystaI.Hover@AonHewitt.com

CONTRACTOR'S AUTHORIZED OFFICIAL(S)

Name: Kirby G. Bosley

Title: Senior Vice President

Address: 707 Wilshire Blvd., Suite 2600, Los Angeles, CA 90017

Telephone: (213) 630-2903

Facsimile: (213) 996-1779

E-Mail Address:Kirby.Bosley@AonHewitt.com

Name: Crystal Hover

Title: Vice President

Address: 707 Wilshire Blvd., Suite 2600, Los Angeles, CA 90017

Telephone: (213) 996-1721

Facsimile: (213) 996-1779

E-Mail Address:CrystaI.Hover@AonHewitt.com
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EXHIBIT E

CONTRACTOR'S ADMINISTRATION

Notices to Contractor shall be sent to the following:

Name: Crystal Hover

Title: Vice President

Address: 707 Wilshire Blvd., Suite 2600, Los Angeles, CA 90017

Telephone: (213) 996-1721

Facsimile: (213) 996-1779

E-Mail Address:CrystaI.Hover@AonHewitt.com
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, I

EXHIBIT F

CONTRACTOR ACKNOWLEDGEMENT AND CONFIDENTIALITY AGREEMENT

CONTRACTOR NAME Aon Consulting, IncNo. . Contract

GENERAL INFORMATION:

The Contractor referenced above has entered into a contract with the County of Los Angeles to provide certain services to the
County. The County requires the Corporation to sign this Contractor Acknowledgement and Confidentiality Agreem~nt.

CONTRACTOR ACKNOWLEDGEMENT:

Contractor understands and agrees that the Contractor employees, consultants, Outsourced Vendors and independent contractors

(Contractots Staff) that will provide services in the above referenced agreement are Contractots sole responsibility. Contractor
understands and agrees that Contractots Staff must rely exclusively upon Contractor for payment of salary and any and all other
benefits payable by virtue of Contractor's Staffs perfonnance of work under the above-referenced contract.

Contractor understands and agrees that Contractots Staff are not employees of the County of Los Angeles for any purpose
whatsoever and that Contractots Staff do not have and will not acquire any rights or benefits of any kind from the County of
Los Angeles by virtue of my performance of work under the above-referenced contract. Contractor understands and agrees that
Contractots Staff will not acquire any rights or benefits from the County of Los Angeles pursuant to any agreement between any
person or entity and the County of Los Angeles.

CONFIDENTIALITY AGREEMENT:

Contractor and Contractots Staff may be involved with work pertaining to services provided by the County of Los Angeles and, if so,
Contractor and Contractots Staff may have access to confidential data and infonnation pertaining to persons and/or entities receiving
services from the County. In addition, Contractor and Contractots Staff may also have access to proprietary infonnation supplied by
other vendors doing business with the County of Los Angeles. The County has a legal obligation to protect all such confidential data
and infonnation in its possession, especially data and infonnation concerning health, criminal, and welfare recipient records.
Contractor and Contractots Staff understand that if they are involved in County work, the County must ensure that Contractor and
Contractots Staff, will protect the confidentiality of such data and information. Consequently, Contractor must sign this Confidentiality

Agreement as a condition of work to be provided by Contractots Staff for the County.

Contractor and Contractots Staff hereby agrees that they will not divulge to any unauthorized person any data or infonnation
obtained while performing work pursuant to the above-referenced contract between Contractor and the County of Los Angeles.
Contractor and Contractots Staff agree to forward all requests for the release of any data or. information received to County's Project
Manager.

Contractor and Contractots Staff agree to keep confidential all health, criminaL, and welfare recipient records and all data and
infonnation pertaining to persons and/or entities receiving services from the County. design concepts. algorithms, programs, fonnats,
documentation, Contractor proprietary infonnation and all other original materials produced, created, or provided to Contractor and
Contractots Staff under the above-referenced contract. Contractor and Contractots Staff agree to protect these confidential
materials against disclosure to other than Contractor or County employees who have a need to know the infonnation.. Contractor and
Contractots Staff agree that if proprietary information supplied by other County vendors is provided to me during this employment.

Contractor and Contractots Staff shall keep such infonnation confidentiaL.

Contractor and Contractots Staff agree to report any and all violations of this agreement by Contractor and Contractots Staff and/or
by any other person of whom Contractor and Contractots Staff become aware.

Contractor and Contractots Staff acknowledg thatviolation of this agreement may subject Contractor and Contractots Staff to civil
and/or criminal action and th County 0 os Angeles may seek all possible legal redress.

SIGNATURE: DATE: Df ¡ ,;iç¡ dOli

PRINTED NAME: Q,tvs~ Vi !:I'òn5?C.,.

Vice ? RøI /D e-wrPOSITION:
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EXHIBITG
Title 2 ADMINISTRATION

Chapter 2.203.010 through 2.203.090
CONTRACTOR EMPLOYEE JURY SERVICE

Page 1 of3

2.203.010 Findings.

The board of supervisors makes the following findings. The county of Los Angeles allows its permanent, full-time
employees unlimited jury service at their regular pay. Unfortunately, many businesses do not offer or are reducing
or even eliminating compensation to employees who serve on juries. This creates a potential financial hardship
for employees who do not receive their pay when called to jury service, and those employees öften seek to be
excused from having to serve. Although changes in the court rules make it more difficult to excuse a potential
juror on grounds of financial hardship, potential jurors continue to be excused on this basis, especially from longer
trials. This reduces the number of potential jurors and increases the burden on those employers, such as the
county of Los Angeles, who pay their permanent, full-time employees while on juror duty. For these reasons, the
county of Los Angeles has detennined that it is appropriate to require that the businesses with which the county
contracts possess reasonable jury service policies. (Ord. 2002-0015 § 1 (part), 2002)

2.203.020 Definitions.

The following definitions shall be applicable to this chapter:

A. "Contractor" means a person, partnership, corporation or other entity which has a contract with the county

or a subcontract with a county contractor and has received or will receive an aggregate sum of $50,000 or
more in any 12-month period under one or more such contracts or subcontracts.

B. "Employee" means any California resident who is a full-time employee of a contractor under the laws of
California.

C. "Contract" means any agreement to provide goods to, or perfonn services for or on behalf of, the county
but does not include:

1. A contract where the board finds that special circumstances exist that justify a waiver of the
requirements of this chapter; or

2. A contract where federal or state law or a condition of a federal or state program mandates the use

of a particular contractor; or

3. A purchase made through a state or federal contract; or

4. A monopoly purchase that is exclusive and proprietary to a specific manufacturer, distributor, or
reseller, and must match and inter-member with existing supplies, equipment or systems
maintained by the county pursuant to the los Angeles County Purchasing Policy and Procedures
Manual, Section P-3700 or a successor provision; or

5. A revolving fund (petty cash) purchase pursuant to the Los Angeles County Fiscal Manual, Section

4.4.0 or a successor provision; or

6. A purchase card purchase pursuant to the Los Angeles County Purchasing Policy and Procedures

Manual, Section P-281 0 or a successor provision; or

7. A non-agreement purchase with a value of less than $5,000 pursuant to the Los Angeles County
Purchasing Policy and Procedures Manual, Section A-0300 or a successor provision; or

Contract for Consulting Services Exhibits
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EXHIBITG
Title 2 ADMINISTRATION

Chapter 2.203.01 0 through 2.203.090
CONTRACTOR EMPLOYEE JURY SERVICE

8. A bona fide emergency purchase pursuant to the Los Angeles County Purchasing Policy and
Procedures Manual, Section PP-1100 or a successor provision.

Page 2 of3

D. "Full time" means 40 hours or more worked per week, or a lesser number of hours if:

1. The lesser number is a recognized industry standard as determined by the chief administrative
officer, or

2. The contractor has a long-standing practice that defines the lesser number of hours as full time.

E. "County" means the county of Los Angeles or any public entities for which the board of supervisors is the
goveming body. (Ord. 2002-0040 § 1,2002: Ord. 2002-0015 § 1 (part),2002)

2.203.030 Applicability.

This chapter shall apply to contractors who enter into contracts that commence after July 11, 2002. This chapter
shall also apply to contractors with existing contracts which are extended into option years that commence after
July 11, 2002. Contracts that commence after May 28, 2002, but before July 11, 2002, shall be subject to the
provisions of this chapter only if the solicitations for such contracts stated that the chapter would be applicable.
(Ord. 2002-0040 § 2, 2002: Ord. 2002-0015 § 1 (part),2002)

2.203.040 Contractor Jury Service Policy.

A contractor shall have and adhere to a written policy that provides that its employees shall receive from the
contractor, on an annual basis, no less than five days of regular pay for actual jury service. The policy may
provide that employees deposit any fees received for such jury service with the contractor or that the contractor
deduct from the employees' regular pay the fees received for jury service. (Ord. 2002-0015 § 1 (part),2002)

2.203.050 Other Provisions.

A. Administration. The chief administrative officer shall be responsible for the administration of this chapter.

The chief administrative officer may, llliith the advice of county counsel, issue interpretations of the
provisions of this chapter and shall issue written instructions on the implementation and ongoing
administration of this chapter. Such instructions may provide for the delegation of functions to other
county departments.

B. Compliance Certification. At the time of seeking a contract, a contractor shall certify to the county that it
has and adheres to a policy consistent with this chapter or will have and adhere to such a policy prior to
award of the contract. (Ord. 2002-0015 § 1 (part), 2002)

2.203.060 Enforcement and Remedies.

For a contractots violation of any provision of this chapter, the county department head responsible for
administering the contract may do one or more of the following:

1. Recommend to the board of supervisors the termination of the contract; and/or,

2. Pursuant to chapter 2.202, seek the debarment of the contractor. (Ord. 2002-0015 § 1 (part), 2002)
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Page 30f3

2.203.070. Exceptions.

A. Other Laws. This chapter shall not be interpreted or applied to any contractor or to any employee
in a manner inconsistent with the laws of the United States or California.

B. Collective Bargaining Agreements. This chapter shall be superseded by a collective bargaining

agreement that expressly so provides.

C. Small Business. This chapter shall not be applied to any contractor that meets all of the following:

1. Has ten or fewer employees during the contract period; and,

2. Has annual gross revenues in the preceding twelve months which, if added to the annual

amount of the contract awarded, are less than $500,000; and,

3. Is not an affiliate or subsidiary of a business dominant in its field of operation.

"Dominant in its field of operation" means having more than ten employees and annual gross revenues in
the preceding twelve months which, if added to the annual amount of the còntract awarded, exceed
$500,000.

"Affiliate or subsidiary of a business dominant in its field of operation" means a business which is at least
20 percent owned by a business dominant in its field of operation, or by partners, officers, directors,
majority stockholders, or their equivalent, of a business dominant in that field of operation. (Ord. 2002-
0015 § 1 (part),2002)

2.203.090. Severability.

If any provision of this chapter is found invalid by a court of competent jurisdiction, the remaining

provisions shall remain in full force and effect. (Ord. 2002-0015 § 1 (part),2002)
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How does it work?
A distressed parent who is unable or
unwilling to care for a baby can legally,
confidentially, and safely surrender a

baby wirhin three days (72 hours) of
birth. The baby must be handed to an

employee at a hospital or fire station in

Los Angeles County. As long as the

baby shows no sign of abuse or neglect,
no name or other information is

required. In case the parenr changes his
or her mind at a later date and wanlS the
baby back, staff will use bracelets to help
connect them to each other. One
bracelet will be placed on the baby, and
a matching bracelet will be given to the

parent or other surrendering adult.

What if a parent wants

the baby back?
ParenlS who change their minds can

begin the process of reclaiming their

baby wirhin 14 days~ These parents

should call the Los Angeles County

Department of Children and Family
Services at 1-800..540-4000.

Can only a parent

bring in the baby?
No. While in most cases a parent will

bring in the baby, the Law allows other

people to bring in the baby if they have
lawful custody.

Does the parent or surrendering
adult have to call before
bringing in the baby?

No. A parent or surrendering adult can

bring in a baby anytime, 24 hours a day,

7 days a week, as long as the parent or
surrendering adulr surrenders the baby
to someone who works at the hospital

or fire station.

EXHIBIT H

Does the parent or surrendering
adult have to tell anything to
the people taking the baby?
No. However, hospital or fire station

personnel will ask the surrendering party

ro fill out a questionnaire designed to

gathet important medical history

information, which is very useful in

caring for the baby. The questionnaire
includes a stamped rerum envelope and
can be sent in at a later time.

What happens to the baby?
The baby will be examined andgiven

medical treatment. Upon release from
the hospital, soáal workers immediately

place the baby in a safe and loving home
and begin the adoption process.

What happens to the parent

or surrendering adult?

Once the parent or surrendering

adult surrenders the baby to hospital

or fire station personnel, they may
leave at any time.

Why is California doing this?
The purpose of the Safely Surrendered

Baby Law is to protect babies from

being abandoned, hurt or killed by their
parenlS. You may have heard tragic
,tories of babies left in dumpsters or
public bathrooms. Their parents may
have been under severe emotional

distress. The mothers may have hidden

thcir pr~áes, feuful of what would

happen if their families found out.
Because they were afraid and had no
one or nowhere to turn for help, they

abandoned their babies. Abandoning a
baby is illegal and places the baby in

extreme danger. Too often, it result, in

the baby's death. The Safely

Surrendered Baby Law prevent, this

tragedy from ever happening again in

California.

A baby's story
Early in the morning on April 9, 2005, a heiilthy baby boy was safely surrendered to rii¡neut Harbor-
UCIA Medical Center. The woman who broUght the baby to. the hospital identified herself as the baby's awlt

and stated the baby', mother had asked her to bring !he baby to thehospiia1 on her behalf. lhe awlt was given a
bracelet with a number matching theank1et placed on the baby; this would provide some identification in the event the

mother changed her mind about surrendering the baby and wished to reclaim the baby in the 1 4.dayperiod allowed by the
Law. The aunt was also provided with a medical questionnaire and said she would have the mother èomplete ànd maílback in

the stamped retum envelope provided. The baby was examined by medical staff and pronouriced healthy and full-term. He was placed

with a loving family that had been approved to adopt him by theDepartment of Children and Family Services.
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Historia de un bebé

¿Cómo funciona?
EI padidmadre ron dilìcultades que no
pueda 0 no quiera cuidar de su n:cil!n

naddo pude entregarlo en fOnna Iogal.

ronfidendal y segura dentro de los tres días

(J2 hor.is) del nacimiento. EI bdii! debe ser
en~do a un empleado de cualquier
hospital 0 cuared de bomberos de:1 Condado
de Los Angeles. Siempre que d bebi! no

presenre sigoos de abuso 0 neg1igencia, no

sent necesario sumiiustrar nombres ni
informaclón algona. Si d padre/madre

cambia de opiiuón posii:riormenre y desea
n:cuperar a su bebi!. los nabajadores

utilizaián braialetes para poder vincularlos.
EI bebi! Uevant un brazakre y d

padre/madre 0 el adulto que 10 entregue

recibinl un brazakre igual.

¿Qué pasa sl el padre/madre
desea recuperar a su bebé?
Los padres que cambien de opinión
pueden cemeniar el proceso de n:clamar a
su redl!n naddo dentro de: los 14 dlas.
Estes padres debentn lIamar al
Departamento de Servidos para Niños y
Familias (Deparimenr of Children and
Family Services) del Condado de Los

Angeles al 1-800-540-4000.

¿Sólo los padres podrán lIevar
al reclén nacldo?
No. Si bien en la mayorla de los cases
son los padres los que lIewn al bebé. la
ley permire que orr.is personas 10 hagan
si tinu:n custodia ¡.gal

¿Los padres 0 el aduito que
entrega al bebé deben lIamar
antes de lIevar al bebé?
No. El padre/madre 0 adulro puede lIevar
al bebé en cualquier momenro. las 24

hor.is del dia, los 7 dlas de ia semana.
siempre y cuando entreguen a su bebé a un
empleado del hospiral 0 cuarrel de

bomberos.

, "_:_~4',"-":'~:~:.":-':. ,~.: .~,~,' ~.':"'_"'" ..

EXHIBIT H

¿Es necesario que el padre/
madre 0 adulto diga algo a las
personas que reciben al bebé?
No. Sin embargo. el personal del hospiral 0
cuarid de: bomberos Ie pedint a la persona

que eniregue ai beb.! que Ilene un

cuestionario con la finalidad de recabar
anrecedentcs médicos importances. que
",sultan de gran utili dad para cuidar bien

dd bebi!. EI cuestionario incluye un sobre

con el sello postal pagado para enviarlo en
otm momento.

¿Qué pasará con el bebé?
EI bebé sent examinado y Ie brindanin

atendón ml!dka. Cuando Ie den el alta del

hospital. los irabajadores socIales

inmediatamente ubicarán ai beb.! en un

hogar segura donde estant bien arendido. y
se comenzarå el proccso de adopción.

¿Qué pasará con el padre/madre

o adulto que entregue al bebé?
Una Vi:2 que los padres 0 adulto hayan

entregado al beb.! al personal del hospiral 0
cuarrel de bomberos. pueden ir", en
cualquiet momenro.

¿Por qué se está haclendo esto
en California? ?

Li finalidad de la Ley de Ent"'ga de Bebé.o

.in Peligro es proreger a los bebés para que

no sean abandonados,lastimados 0
muerros por sus padres. Usted

pmbablemenre haya cscuchado Wstorias

trågicas sobre bebés abandonados en

basureros 0 en ballos públkos. Los padres

de esos bebés ptobablemenre hayan c:stado

pasando por di6cultades emocionales

gr.ives. Las madres pueden haber ocultado
.u embaraio. por remor a 10 que pasarla .i
.us familias se enreraran. Abandonaron a

sus bebés porque ten/an miedo y no renlan

nadie a quien pedir ayuda. EI abandono
de un redro naddo es ilegal y pone al bebé

en una situación de pdigro extremo. Muy

a menudo el abandono provoca ia mUerre

del bebé. Li Ley de Enirega de Bebés .in

Pcligro impide que vuel.. a suceder ""ta

nagedia en CalifOrnia.

A la mallana temprano del dla 9 de abrit de 2005. se entiegó un redl!n nacido saludable a las enfermeras del

Harbor-UClA Medical Center. La mujer que Uevó ei recil!n riácidò al hospítal sc: dío a conocer como la tfa del

bebé. y dijo que la madre Ie habla pCdido que llevara al bebc al hospíral en su nombre. Leemiegaron a la tla un

braiakte con un nilmero que coincidIa con ia pulsera del bi:bé; esroseivirla como identilìcación en clso de que la madre
cambiara de opínión con resp:cto ala enrrega del bebc y decidieia iecupcrado dentro del perlodo de 14 dlas'luc permite ""ia

Ic:y. Tambícn Ie díeron ala tla un cuCstionario m&lico. y eUa dijo que la mad", 10 lIenarfa y 10 enviaria de vudta dentm del sabre con

franquc:o pagado que Ie hablan dado. EI personal nicdico examin6 al bebc y se detemiin6 que esraba saludable y a tcrmino. EI bebé fiie

ubicado con una buena familia que ya habla side aprobada para adoptarlo por d Departamento deServicios para Niñosy Familías.
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EXHIBIT I

AGREEMENT

CONTRACTOR'S OBLIGA TlONS AS A
llBUS/NESS ASSOCIATE" UNDER THE HEALTH INSURANCE

PORTABILITY AND ACCOUNTABILITY ACT OF 1996

AND THE HEALTH CARE INFORMATION TECHNOLOGY

FOR ECONOMIC AND CLINICAL HEALTH ACT

(BUSINESS ASSOCIATE AGREEMENT)

Under this Agreement, Contractor ("Business Associate") provides services ("Services") to
County ("Covered Entity") and Business Associate receives, has access to or creates
Protected Health Information in order to provide those Services.

Covered Entity is subject to the Administrative Simplification requirements of the Health
Insurance Portability and Accountability Act of 1996, Public Law 104-191 ("HIPAA"), and
regulations promulgated thereunder, including the Standards for Privacy of Individually
Identifiable Health Information ("Privacy Regulations") and the Health Insurance Reform:
Security Standards ("the Security Regulations") at 45 Code of Federal Regulations
(C.F.R.) Parts 160 and 164 (together, the "Privacy and Security Regulations"). The
Privacy and Security Regulations require Covered Entity to enter into a contract with
Business Associate ("Business Associate Agreement") in order to mandate certain
protections for the privacy and security of Protected Health Information, and those

Regulations prohibit the disclosure to or use of Protected Health Information by Business
Associate if such a contract is not in place.

Further, pursuant to the Health Information Technology for Economic and Clinical Health
Act, Public Law 111-005, title XIII and title iV of Division B, ("HITECH Act"), effective
February 17, 2010, certain provisions of the HIPAA Privacy and Security Regulations apply
to Business Associates in the same manner as they apply to Covered Entity and such
provisions must be incorporated into the Business Associate Agreement.

This Business Associate Agreement and the following provisions are intended to protect
the privacy and provide for the security of Protected Health Information disclosed to or

used by Business Associate in compliance with HIPAA's Privacy and Security Regulations
and the HITECH Act, as they now exist or may hereafter be amended.

Therefore, the parties agree as follows:

DEFINITIONS

1.1 "Breach" has the same meaning as the term "breach" in 45 C.F.R. § 164.402.

1.2 "Disclose" and "Disclosure" mean, with respect to Protected Health Information, the

release, transfer, provision of access to, or divulging in any other manner of
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Protected Health Information outside Business Associate's internal operations or to
other than its employees.

1.3 "Electronic Health Record" has the same meaning as the term "electronic health
record" in the HITECH Act, 42 U.S.C. section 17921. Electronic Health Record
means an electronic record of health-related information on an individual that is
created, gathered, managed, and consulted by authorized health care clinicians and
staff.

1.4 "Electronic Media" has the same meaning as the term "electronic media" in 45
C.F.R. § 160.103. Electronic Media means (1) Electronic storage media including
memory devices in computers (hard drives) and any removable/transportable digital
memory medium, such as magnetic tape or disk, optical disk, or digital memory

card; or (2) Transmission media used to exchange information already in electronic
storage media. Transmission media include, for example, the internet (wide-open),
extranet (using internet technology to link a business with information accessible
only to collaborating parties), leased lines, dial-up lines, private networks, and the
physical movement of removable/transportable electronic storage media. Certain
transmissions, including of paper, via facsimile, and of voice, via telephone, are not
considered to be transmissions via electronic media, because the information being
exchanged did not exist in electronic form before the transmission. The term
"Electronic Media" draws no distinction between internal and external data, at rest
(that is, in storage) as well as during transmission.

1.5 "Electronic Protected Health Information" has the same meaning as the term

"electronic protected health information" in 45 C.F.R. § 160.103. Electronic
Protected Health Information means Protected Health Information that is (i)
transmitted by electronic media; (ii) maintained in electronic media.

1.6 "Individual" means the person who is the subject of Protected Health Information
and shall include a person who qualifies as a personal representative in accordance
with 45 C.F.R. § 164.502(g).

1.7 "Minimum Necessary" refers to the minimum necessary standard in 45 C.F.R. §
162.502 (b) as in effect or as amended.

1.8 "Privacy Rule" means the Standards for Privacy of Individually Identifiable Health
Information at 45 Code of Federal Regulations (C.F.R.) Parts 160 and 164, also
referred to as the Privacy Regulations.

1.9 "Protected Health Information" has the same meaning as the term "protected health

information" in 45 C.F.R. § 160.103, limited to the information created or received
by Business Associate from or on behalf of Covered Entity. Protected Health

Information includes information that (i) relates to the past, present or future

physical or mental health or condition of an Individual; the provision of health care to
an Individual, or the past, present or future payment for the provision of health care
to an Individual; (ii) identifies the Individual (or for which there is a reasonable basis
for believing that the information can be used to identify the Individual); and (iii) is

Contract for Consulting Services Exhibits

February 2011

Page 20



;,,,",,:,-' ,_:;. ','. ~ .: '-':' . ;, : :",~ ':'--;"~'., ,.' ,. ',/, .'. ,,~~,~.,:..:,,:~:::,:,:.:~:...:,:.... ':',.,:'~'~ ~ ':'''~ '.:' i ~,~,,~ .~' . . : :'-';'~':""._':":"':~~;::':::':': ',....: ':"". .,;"

EXHIBIT I

received by Business Associate from or on behalf of Covered Entity, or is created
by Business Associate, or is made accessible to Business Associate by Covered
Entity. "Protected Health Information" includes Electronic Health Information.

1.10 "Required By Law" means a mandate contained in law that compels an entity to
make a Use or Disclosure of Protected Health Information and that is enforceable in
a court of law. Required by law includes, but is not limited to, court orders and
court-ordered warrants; subpoenas or summons issued by a court, grand jury, a
governmental or tribal inspector general, or any administrative body authorized to
require the production of information; a civil or an authorized investigative demand;
Medicare conditions of participation with respect to health care providers

participating in the program; and statutes or regulations that require the production
of information, including statutes or regulations that require such information if
payment is sought under a government program providing benefits.

1.11 "Security Incident" means the attempted or successful unauthorized access, Use,

Disclosure, modification, or destruction of information in, or interference with system
operations of, an Information System which contains Electronic Protected Health
Information. However, Security Incident does not include attempts to access an
Information System when those attempts are not reasonably considered by
Business Associate to constitute an actual threat to the Information System.

1.12 "Security Rule" means the Security Standards for the Protection of Electronic Health
Information also referred to as the Security Regulations at 45 Code of Federal
Regulations (C.F.R.) Part 160 and 164.

1.13 "Services" has the same meaning as in the body of this Agreement.

1.14 "Unsecured Protected Health Information" has the same meaning as the term
"unsecured protected health information" in 45 C.F.R. § 164.402.

1.15 "Use" or "Uses" mean, with respect to Protected Health Information, the sharing,
employment, application, utilization, examination or analysis of such Information
within Business Associate's internal operations.

1.16 Terms used, but not otherwise defined in this Business Associate Agreement shall

have the same meaning as those terms in the HIPAA Regulations and HITECH Act.

OBLIGATIONS OF BUSINESS ASSOCIATE

2.1 Permitted Uses and Disclosures of Protected Health Information. Business
Associate:

(a) shall Use and Disclose Protected Health Information only as necessary to
perform the Services, and as provided in Sections 2.4, 2.5, 2.6, 2.7, 2.8, 2.9, 2.10,
4.3 and 5.2 of this Agreement;

(b) shall Disclose Protected Health Information to Covered Entity upon request;
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EXHIBIT I

(c) may, as necessary for the proper management and administration of its
business or to carry out its legal responsibilities:

(i) Use Protected Health Information; and

(ii) Disclose Protected Health Information if the Disclosure is Required by
Law.

Business Associate shall not Use or Disclose Protected Health Information for any
other purpose .or in any manner that would constitute a violation of the Privacy
Regulations or the HITECH Act if so Used or Disclosed by Covered Entity.

2.2 Prohibited Uses and Disclosures of Protected Health Information. Business

Associate:

(a) shall not Use or Disclose Protected Health Information for fundraising or
marketing purposes.

(b) shall not disclose Protected Health .Information to a health plan for payment or
health care operations purposes if the Individual has requested this special
restriction and has paid out of pocket in full for the health care item or service to
which the Protected Health Information solely relates.

(c) shall not directly or indirectly receive payment in exchange for Protected Health
Information, except with the prior written consent of Covered Entity and as
permitted by the HITECH Act. This prohibition shall not affect payment by
Covered Entity to Business Associate. Covered Entity shall not provide such
written consent except upon express approval of the departmental privacy officer
and only to the extent permitted by law, including HIPAA and the HITECH Act.

2.3 Adequate Safeguards for Protected Health Information. Business Associate:

(a) shall implement and maintain appropriate safeguards to prevent the Use or
Disclosure of Protected Health Information in any manner other than as
permitted by this Business Associate Agreement. Business Associate agrees to
limit the Use and Disclosure of Protected Health Information to the Minimum
Necessary in accordance with the Privacy Regulation's minimum necessary

standard as in effect or as amended.

(b) as to Electronic Protected Health Information, shall implement and maintain
administrative, physical, and technical safeguards that reasonably and
appropriately protect the confidentiality, integrity, and availability of Electronic
Protected Health Information; effective February 17,2010, said safeguards shall

be in accordance with 45 C.F.R. Sections 164.308, 164.310, and 164.312, and
shall comply with the Security Rule's policies and procedure and documentation
requirements.
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EXHIBIT I

2.4 Reporting Non-Permitted Use or Disclosure and Security Incidents and Breaches of

Unsecured Protected Health Information. Business Associate

(a) shall report to Covered Entity each Use or Disclosure of Protected Health
Information that is made by Business Associate, its employees, representatives,

Agents, subcontractors, or other parties under Business Associate's control
with access to Protected Health Information but which is not specifically
permitted by this Business Associate Agreement or otherwise required by law.

(b) shall report to Covered Entity each Security Incident of which Business
Associate becomes aware.

(c) shall notify Covered Entity of each Breach by Business Associate, its
employees, representatives, agents or subcontractors of Unsecured Protected
Health Information that is known to Business Associate or, by exercising

reasonable diligence, would have been known to Business Associate. Business
Associate shall be deemed to have knowledge of a Breach of Unsecured
Protected Health Information if the Breach is known, or by exercising reasonable
diligence would have been known, to any person, other than the person
committing the Breach, who is an employee, officer, or other agent of the
Business Associate as determined in accordance with the federal common law
of agency.

2.4.1 Immediate Telephonic Report. Except as provided in Section 2.4.3,
notification shall be made immediately upon discovery of the non-
permitted Use or Disclosure of Protected Health Information, Security
Incident or Breach of Unsecured Protected Health Information by

telephone call to (562) 940-3335.

2.4.2 Written Report. Except as provided in Section 2.4.3, the initial
telephonic notification shall be followed by written notification made
without unreasonable delay and in no event later than three (3)
business days from the date of discovery of the non-permitted Use or
Disclosure of Protected Health Information, Security Incident, or Breach
by the Business Associate to the Chief Privacy Officer at:

Chief Privacy Officer
Kenneth Hahn Hall of Administration

500 West Temple Street
Suite 525

Los Angeles, California 90012
HIP AA@auditor.lacounty.gov

(213) 974-2166

(a) The notification required by section 2.4 shall include, to the extent
possible, the identification of each Individual whose Unsecured
Protected Health Information has been, or is reasonably believed

Contract for Consulting Services Exhibits
February 2011

Page 23



EXHIBIT I

by the Business Associate to have been, accessed, acquired,

Used, or Disclosed; and

(b) The notification required by section 2.4 shall include, to the extent
possible, all information required to provide notification to the
Individual under 45 C.F.R. 164.404(c), including:

(i) A brief description of what happened, including the date of the
Breach and the date of the discovery of the Breach, if known;

(ii) A description of the types of Unsecured Protected Health
Information that were involved in the Breach (such as whether
full name, social security number, date of birth, home address,
account number, diagnosis, disability code, or other types of
information were involved);

(iii) Any other details necessary to conduct an assessment
of whether there is a risk of harm to the Individual;

(iv) Any steps Business Associate believes that the
Individual could take to protect him or herself from potential
harm resulting from the breach;

(v) A brief description of what Business Associate is doing
to investigate the Breach, to mitigate harm to the Individual,
and to protect against any further Breaches; and

(vi) The name and contact information for the person most
knowledge regarding the facts and circumstances of the

Breach.

If Business Associate is not able to provide the information specified in section 2.3.2 (a)
or (b) at the time of the notification required by section 2.4.2, Business Associate shall

provide such information promptly thereafter as such information becomes available.

2.4.3 Request for Delay by Law Enforcement. Business Associate may delay
the notification required by section 2.4 if a law enforcement official states to
Business Associate that notification would impede a criminal investigation or
cause damage to national security. If the law enforcement official's

statement is in writing and specifies the time for which a delay is required,

Business Associate shall delay notification, notice, or posting for the time
period specified by. the official; if the statement is made orally, Business
Associate shall document the statement, including the identity of the official
making the statement, and delay notification, notice, or posting temporarily and
no longer than 30 days from the date of the oral statement, unless a written
statement as described in paragraph (a) of this section is submitted during that
time.
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EXHIBIT I

2.5 Mitigation of Harmful Effect. Business Associate agrees to mitigate, to the extent

practicable, any harmful effect that is known to Business Associate of a Use or
Disclosure of Protected Health Information by Business Associate in violation of the
requirements of this Business Associate Agreement.

2.6 Breach Notification. Business Associate shall, to the extent Covered Entity
determines that there has been a Breach of Unsecured Protected Health
Information, provide Breach notification for each and every Breach of Unsecured
Protected Health Information by Business Associate, its employees,
representatives, agents or subcontractors, in a manner that permits Covered Entity

to comply with its obligations under Subpart D, Notification in the Case of Breach of
Unsecured PHI, of the Privacy and Security Regulations, including:

(a) Notifying each Individual whose Unsecured Protected Health Information has
been, or is reasonably believed to have been, accessed, acquired, Used, or

Disclosed as a result of such Breach;

(b) The notification required by paragraph (a) of this Section 2.6 shall include, to the
extent possible:

(i) A brief description of what happened, including the date of the Breach and the
date of the discovery of the Breach, if known;

(ii) A description of the types of Unsecured Protected Health Information that
were involved in the Breach (such as whether full name, social security
number, date of birth, home address, account number, diagnosis, disability
code, or other types of information were involved);

(iii) Any steps the Individual should take to protect him or herself from
potential harm resulting from the Breach;

(iv) A brief description of what Business Associate is doing to investigate the
Breach, to mitigate harm to individuals, and to protect against any further
Breaches; and

(v) Contact procedures for Individual(s) to ask questions or learn additional
information, which shall include a toll-free telephone number, an e-mail
address, Web site, or postal address.

(vi) The notification required by paragraph (a) of this section shall be
written in plain language

Covered Entity, in its sole discretion, may elect to provide the notification required
by this Section 2.6, and Business Associate shall reimburse Covered Entity any and
all costs incurred by Covered Entity, including costs of notification, internet posting,
or media publication, as a result of Business Associate's Breach of Unsecured
Protected Health Information.
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EXHIBIT i

2.7 Availability of Internal Practices, Books and Records to Government Agencies.
Business Associate agrees to make its internal practices, books and records
relating to the Use and Disclosure of Protected Health Information available to the
Secretary of the federal Department of Health and Human Services for purposes of
determining Covered Entity's compliance with the Privacy and Security Regulations.
Business Associate shall immediately notify Covered Entity of any requests made
by the Secretary and provide Covered Entity with copies of any documents

produced in response to such request.

2.8 Access to Protected Health Information. Business Associate shall, to the extent
Covered Entity determines that any Protected Health Information constitutes a
"designated record set" as defined by 45 C.F.R. § 164.501, make the Protected
Health Information specified by Covered Entity available to the Individual(s)
identified by Covered Entity as being entitled to access and copy that Protected
Health Information. Business Associate shall provide such access for inspection of
that Protected Health Information within two (2) business days after receipt of
request from Covered Entity. Business Associate shall provide copies of that
Protected Health Information within five (5) business days after receipt of request
from Covered Entity. If Business Associate maintains an Electronic Health Record,
Business Associate shall provide such information in electronic format to enable
Covered Entity to fulfill its obligations under the HITECH Act.

2.9 Amendment of Protected Health Information. Business Associate shall, to the
extent Covered Entity determines that any Protected Health Information constitutes
a "designated record set" as defined by 45 C.F.R. § 164.501, make any
amendments to Protected Health Information that are requested by Covered Entity.
Business Associate shall make such amendment within ten (10) business days after
receipt of request from Covered Entity in order for Covered Entity to meet the
requirements under 45 C.F.R. § 164.526.

2.10 Accounting of Disclosures. Upon Covered Entity's request, Business Associate
shall provide to Covered Entity an accounting of each Disclosure of Protected

Health Information made by Business Associate or its employees, agents,
representatives or subcontractors, in order to permit Covered Entity to respond to a
request by an Individual for an accounting of disclosures of Protected Health

Information in accordance with 45 C.F.R. § 164.528 and/or the HITECH Act which
requires an Accounting of Disclosures of Protected Health Information maintained in
an Electronic Health Record for treatment, payment, and health care operations.

(Optional, to be used when all Uses and Disclosures permitted in order to perform
the Services will be for the Covered Entity's payment or health care operations
activities: However, Business Associate is not required to provide an Accounting of
Disclosures that are necessary to perform the Services because such Disclosures
are for either payment or health care operations purposes, or both.)

Any accounting provided by Business Associate under this Section 2.10 shall

include: (a) the date of the Disclosure; (b) the name, and address if known, of the
entity or person who received the Protected Health Information; (c) a brief
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description of the Protected Health Information disclosed; and (d) a brief statement
of the purpose of the Disclosure. For each Disclosure that could require an
accounting under this Section 2.10, Business Associate shall document the
information specified in (a) through (d), above, and shall securely maintain the
information for six (6) years from the date of the Disclosure. Business Associate
shall provide to Covered Entity, within ten (10) business days after receipt of
request from Covered Entity, information collected in accordance with this Section
2.10 to permit Covered Entity to respond to a request by an Individual for an
accounting of disclosures of Protected Health Information in accordance with 45
C.F.R. § 164.528. If Business Associate maintains an Electronic Health Record,
Business Associate shall provide such information in electronic format to enable
Covered Entity to fulfill its obligations under the HITECH Act.

2.11 Indemnification. Business Associate shall indemnify, defend, and hold harmless

Covered Entity, including its elected and appointed officers, employees, and agents,
from and against any and all liability, including but not limited to demands, claims,
actions, fees, costs, penalties and fines (including regulatory penalties and/or fines),
and expenses (including attorney and expert witness fees), arising from or
connected with Business Associate's acts and/or omissions arising from and/or
relating to this Business Associate Agreement; Business Associate's obligations
under this provision extend to compliance and/or enforcement actions and/or

activities, whether formal or informal, of Secretary of the federal Department of
Health and Human Services and/or Offiæ for Civil Rights.

3.0 OBLIGATION OF COVERED ENTITY

3.1 Obligation of Covered Entity. Covered Entity shall notify Business Associate of any

current or future restrictions or limitations on the use of Protected Health Information
that would affect Business Associate's performance of the Services, and Business
Associate shall thereafter restrict or limit its own uses and disclosures accordingly.

4.0 TERM AND TERMINATION

4.1 Term. The term of this Business Associate Agreement shall be the same as the
term of this Agreement. Business Associate's obligations under Sections 2.1 (as
modified by Section 4.2), 2.4, 2.5, 2.6, 2.7, 2.8, 2.9, 2.10, 4.3 and 5.2 shall survive
the termination or expiration of this Agreement.

4.2 Termination for Cause. In addition to and notwithstanding the termination

provisions set forth in this Agreement, upon either party's knowledge of a material
breach by the other party, the party with knowledge of the other party's breach shall:

(a) Provide an opportunity for the breaching party to cure the breach or end the
violation and terminate this Agreement if the breaching party does not cure the
breach or end the violation within the time specified by the non-breaching party;

(b) Immediately terminate this Agreement if a party has breached a material term of
this Agreement and cure is not possible; or
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EXHIBIT I

(c) If neither termination nor cure is feasible, report the violation to the Secretary of
the federal Department of Health and Human Services.

4.3 Disposition of Protected Health Information Upon Termination or Expiration.

(a) Except as provided in paragraph (b) of this section, upon termination for any
reason or expiration of this Agreement, Business Associate shall return or
destroy all Protected Health Information received from Covered Entity, or
created or received by Business Associate on behalf of Covered Entity. This
provision shall apply to Protected Health Information that is in the possession of
subcontractors or agents of Business Associate. Business Associate shall retain
no copies of the Protected Health Information.

(b) In the event that Business Associate determines that returning or destroying the
Protected Health Information is infeasible, Business Associate shall provide to
Covered Entity notification of the conditions that make infeasible. If return or
destruction is infeasible, Business Associate shall extend the protections of this
Business Associate Agreement to such Protected Health Information and limit
further Uses and Disclosures of such Protected Health Information to those
purposes that make the return or destruction infeasible, for so long as Business
Associate maintains such Protected Health Information.

5.0 MISCELLANEOUS

5.1 No Third Party Beneficiaries. Nothing in this Business Associate Agreement shall

confer upon any person other than the parties and their respective successors or
assigns, any rights, remedies, obligations, or liabilities whatsoever.

5.2 Use of Subcontractors and Agents. Business Associate shall require each of its
agents and subcontractors that receive Protected Health Information from Business
Associate, or create Protected Health Information for Business Associate, on behalf
of Covered Entity, to execute a written agreement obligating the agent or
subcontractor to comply with all the terms of this Business Associate Agreement.

5.3 Relationship to Services Agreement Provisions. In the event that a provision of this
Business Associate Agreement is contrary to another provision of this Agreement,
the provision of this Business Associate Agreement shall control. Otherwise, this
Business Associate Agreement shall be construed under, and in accordance with,
the terms of this Agreement.

5.4 Regulatory References. A reference in this Business Associate Agreement to a
section in the Privacy or Security Regulations means the section as in effect or as
amended.

5.5 Interpretation. Any. ambiguity in this Business Associate Agreement shall be

resolved in favor of a meaning that permits Covered Entity to comply with the
Privacy and Security Regulations.

Contract for Consulting Services Exhibits
February 2011

Page 28



:~:::;":'~'~:'':'' . ':.. '.":" - - -:,"":' ,.~, -' :"" '-".. '...._':.)" '. ",.-,'. ~ ,'" ' ~ , ,'~ ..'.:. .',:~ ",'.' "~ '. ,'-'.. "~ -'. .'. -' .'-"-~- ,'- ":'-':.. '. - ",', ','.....:- .;':' . ':.: .:': :~~:-..:-,,\.::~:~:.-::-,~. .~~': ,: :"':, ~.: ,.:,"~ .-:.-~ ". .

EXHIBIT I

5.6 Amendment. The parties agree to take such action as is necessary to amend this
Business Associate Agreement from time to time as is necessary for Covered Entity
to comply with the requirements of the Privacy and Security Regulations and other
privacy laws governing Protected Health Information
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CONTRACT BETWEEN

COUNTY OF LOS ANGELES

AND

BUCK CONSULTANTS

FOR

COMPENSATION, EMPLOYEE BENEFITS AND ACTUARIAL

CONSULTANT SERVICES

This Contract and Exhibits made and entered into this _ day of February, 2011

by and between the County of Los Angeles, hereinafter referred to as County and

Buck Consultants, LLC, hereinafter referred to as Consultant. Buck Consultants,

LLC is located at 1801 Century Park East, Suite 500, Los Angeles, CA 90067.

RECITALS

WHEREAS, COUNTY desires to compensate County employees in a manner
that attracts, retains, and motivates qualified personnel at the least possible cost;
and

WHEREAS, the provision of such compensation requires special skills and
expertise in the area of compensation, employee benefit administration and
actuarial services; and

WHEREAS, CONSULTANT is specially trained and licensed and possesses
skills, experience, education, and competency necessary to assist County with its
compensation, employee benefit administration and actuarial needs; and

WHEREAS, COUNTY, in accordance with California Government Code Section
31000, may enter into contracts for special services.

WHEREAS, this Contract is therefore authorized under Section 44.7 of the Los
Angeles County Charter and Los Angeles County Codes Section 2.121.250; and

NOW THEREFORE, in consideration of the mutual covenants contained herein,
and for good and valuable consideration, the parties agree to the following:
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1.0 APPLICABLE DOCUMENTS

Exhibits A, B, C, D, E, F, G, H, and I are attached to and form a part of this
Contract. In the event of any conflict or inconsistency in the definition or
interpretation of any word, responsibility, schedule, or the contents or
description of any task, deliverable, goods, service, or other work, or
otherwise between the base Contract and the Exhibits, or between
Exhibits, such conflict or inconsistency shall be resolved by giving
precedence first to the Contract and then to the Exhibits according to the
following priority.

Standard Exhibits:

1.1 EXHIBIT A - Statement of Work

1.2 EXHIBIT B - Pricing Schedule

1.3 EXHIBIT C - Consultant's EEO Certification

1.4 EXHIBIT D - County's Administration

1.5 EXHIBIT E - Consultant's Administration

1.6 EXHIBIT F - Contractor Acknowledgement and Confidentiality

Agreement

1.7 EXHIBIT G - Jury Service Ordinance

1.8 EXHIBIT H - Safely Surrendered Baby Law

Unique Exhibits:

1.9 EXHIBIT I - Consultant's Obligations as a "Business Associate"

Under the Health Insurance Portability AND
Accountability Act of 1996 (HIPAA) and the Health
Information Technology for Economic and Clinical
Health Act (HITECH)

This Contract and the Exhibits hereto constitute the complete and exclusive
statement of understanding between the parties, and supersedes all

previous Contracts, written and oral, and all communications between the
parties relating to the subject matter of this Contract. No change to this
Contract shall be valid unless prepared pursuant to sub-paragraph 8.1 -
Amendments and signed by both parties.
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2.0 DEFINITIONS

The headings herein contained are for convenience and reference only and
are not intended to define the scope of any provision thereof. The following
words as used herein shall be construed to have the following meaning,
unless otherwise apparent from the context in which they are used.

2.1 Contract: Agreement executed between County and Consultant. It

sets forth the terms and conditions for the issuance and performance

of the Statement of Work, Exhibit A.

2.2 Consultant: The sole proprietor, partnership, or corporation that
has entered into a contract with the County to perform or execute the
work covered by the Statement of Work. For the purpose of the
Contract and its exhibits, the words, "Consultant" and "Contractor"

shall be interchangeable.

2.3 Consultant Project Manager: The individual designated by the
Consultant to administer the Contract operations after the Contract
award.

2.4 County Project Manager: Person designated by County's Project
Director to manage the operations under this Contract.

2.5 Day(s): Calendar day(s) unless otherwise specified.

2.6 Fiscal Year: The twelve (12) month period beginning July 1st and

ending the following June 30th.

3.0 WORK

3.1 Pursuant to the provisions of this Contract, the Consultant shall fully
perform, complete and deliver on time, all tasks, deliverables,
services and other work as set forth in herein.

3.2 If the Consultant provides any tasks, deliverables, goods, services,

or other work, other than as specified in this Contract, the same shall

be deemed to be a gratuitous effort on the part of the Consultant,
and the Consultant shall have no claim whatsoever against the

County.

4.0 TERM OF CONTRACT

4.1 The term of this Contract shall be three years commencing after
execution by County's Board of Supervisors, unless sooner
terminated or extended, in whole or in part, as provided in this
Contract.
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4.2 The County shall have the sole option to extend this Contract term
for up to two additional one-year periods and six (6) month to
month extensions, for a maximum total Contract term of five years
and six months. Each such option and extension shall be
exercised at the sole discretion of the CEO.

4.3 The Consultant shall notify the CEO when this Contract is within six
(6) months from the expiration of the term as provided for
hereinabove. Upon occurrence of this event, the Consultant shall

send written notification to the CEO at the address herein provided
in Exhibit D - County's Administration.

5.0 CONTRACT SUM

5.1 The County agrees to pay the Consultant according to the terms
described in Exhibit B - Pricing Schedule.

5.2 The Consultant shall not be entitled to payment or reimbursement
for any tasks or services performed, nor for any incidental or
administrative expenses whatsoever incurred in or incidental to
performance hereunder, except as specified herein. Assumption or
takeover of any of the Consultant's duties, responsibilities, or
obligations, or performance of same by any entity other than the
Consultant, whether through assignment, subcontract, delegation,
merger, buyout, or any other mechanism, with or without
consideration for any reason whatsoever, shall occur only with the
County's express prior written approvaL.

5.3 The Consultant shall maintain a system of record keeping that will

allow the Consultant to determine when it has incurred seventy-five
percent (75%) of the total contract authorization under this
Contract. Upon occurrence of this event, the Consultant shall send
written notification to the CEO at the address herein provided in
Exhibit D - County's Administration.

5.4 No Payment for Services Provided Following Expirationl
Termination of Contract

The Consultant shall have no claim against County for payment of
any money or reimbursement, of any kind whatsoever, for any
service provided by the Consultant after the expiration or other
termination of this Contract. Should the Consultant receive any
such payment it shall immediately notify County and shall

immediately repay all such funds to County. Payment by County
for services rendered after expiration/termination of this Contract
shall not constitute a waiver of County's right to recover such

Contract for Consulting Services
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payment from the Consultant. This provision shall survive the
expiration or other termination of this Contract.

5.5 Invoices and Payments

5.5.1 The Consultant shall invoice the County only for providing
the tasks, deliverables, goods, services, and other work
specified in Exhibit A - Statement of Work and elsewhere
hereunder. The Consultant shall prepare invoiæs, which
shall include the charges owed to the Consultant by the
County under the terms of this Contract. The Consultant's
payments shall be as provided in Exhibit B - Pricing
Schedule, and the Consultant shall be paid only for the
tasks, deliverables, goods, services, and other work

approved in writing by the County. If the County does not
approve work in writing, no payment shall be due to the
Consultant for that work.

5.5.2 The Consultant's invoices shall be priced in accordance with
Exhibit B - Pricing Schedule.

5.5.3 The Consultant's invoices shall contain the information set
forth in Exhibit A - Statement of Work describing the tasks,
deliverables, goods, services, work hours, and facility and/or
other work for which payment is claimed.

5.5.4 The Consultant shall submit the monthly invoices to the
County by the 15th calendar day of the month following the
month of service.

5.5.5 All invoices under this Contract shall be submitted in two (2)

copies to the following address:

County of Los Angeles
Chief Executive Office
Benefits, Compensation Policy and Employee Relations
Division
500 W. Temple Street
Room 526
Los Angeles, CA 90012
Attention: Bill Dukes

5.5.6 County Approval of Invoices

All invoices submitted by the Consultant for payment must
have the written approval of the County's Project Manager
prior to any payment thereof. In no event shall the County
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be liable or responsible for any payment prior to such
written approval. Approval for payment will not be
unreasonably withheld.

5.5.7 Local Small Business Enterprises - Prompt Payment
Program

Certified Local SBEs will receive prompt payment for
services they provide to County departments. Prompt
payment is defined as 15 calendar days after receipt of an
undisputed invoice.

6.0 ADMINISTRATION OF CONTRACT - COUNTY

A listing of all County Administration referenced in the following sub-

paragraphs are designated in Exhibit D - County's Administration. The

County shall notify the Consultant in writing of any change in the names or
addresses shown.

County's Project Manager

The responsibilities of the County's Project Manager include:

· meeting with the Consultant's Project Manager on a regular
basis; and

· inspecting any and all tasks, deliverables, goods, services, or
other work provided by or on behalf of the Consultant.

The County's Project Manager is not authorized to make any
changes in any of the terms and conditions of this Contract and is
not authorized to further obligate County in any respect
whatsoever.

7.0 ADMINISTRATION OF CONTRACT - CONSULTANT

7.1 Consultant shall designate in writing a person who shall have the

authority to administer this Agreement.

7.1 .1 Consultant's Project Manager shall be responsible for
Consultant's performance and assuring Consultant's
compliance with this Agreement.

7.1.2 Consultant's Project Manager shall meet or confer with
County's Project Manager as required.
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7.1.3 Consultant's Project Manager shall be responsible for
Consultant's day-to-day activities as related to this

Agreement and for reporting to County in the manner set
forth in Subsection 7.3 (Reports by Consultant).

7.1.4 Consultant's Project Manager shall meet or confer with
County's Project Manager on an as needed basis.

7.2 Approval of Consultant's Staff

7.2.1 County has the absolute right to approve or disapprove each
member or proposed member of Consultant's staff,
including, but not limited to, Consultant's Project Manager,
prior to, and during, their performing any work hereunder, as
well as so approving or disapproving any proposed deletions
from or other changes in such staff. County's Project
Manager may require replacement of any member of
Consultant's staff performing, or offering to perform, work
hereunder, including, but not limited to, Consultant's Project
Manager.

7.2.2 Consultant represents and warrants that it shall, to the
maximum extent possible, take all necessary steps to assure
continuity over time of the membership of the group
constituting Consultant's staff, including, but not limited to,
Consultant's Project Manager.

7.2.3 Consultant shall promptly fill any staff vacancy with personnel
having qualifications at least equivalent to those of the staff

member(s) being replaced.

7.2.4 In fulfillment of its responsibilities under this Agreement,
Consultant shall utilize, and permit utilization of, only staff

fully trained and experienced, and as appropriate, licensed
or certified in the technology, trades, and tasks required by
this Agreement.

7.2.5 Consultant shall supply sufficient staff to discharge its
responsibilities hereunder in a timely and efficient manner,
including, without limitation, as required to comply with the
Statements of Work.

7.2.6 In the event Consultant should ever need to remove any staff

from performing work under this Agreement, Consultant shall

provide County with notice at least fifteen (15) calendar days
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in advance, except in circumstances in which such notice is
not possible, and shall work with County on a mutually
agreeable transition plan so as to provide an acceptable
replacement and ensure project continuity.

7.3 Reports by Consultant

7.3.1 In order to control expenditures and to provide County with
ongoing information as to all deliverables, Consultant shall, if
specifically requested by County's Project Manager, provide
County's Project Manager with written reports which shall

include but not be limited to, the following information:

A. Period covered by the report;
B. Overview of the reporting period;
C. Any services scheduled for the reporting period which

were not completed;
D. Any services for the reporting period which were

completed;
E. Any services completed in the reporting period which

were not scheduled;
F. Any services to be completed in the next reporting

period;
G. Issues to be resolved;
H. Issues resolved;
i. Summary of project status as of reporting date; and
J. Any other information which County may from time-to-

time require.

7.3.2 Consultant shall deliver one (1) hard copy of each of such
report, together with a formal transmittal letter to County's

Project Manager executed by Consultant's Project Manager,
and Consultant shall also deliver a second copy of each
such report electronically via e-maiL.

7.4 Confidentiality

7.4.1 Consultant shall maintain the confidentiality of all records
and information in accordance with all applicable Federal,
State and local laws, rules, regulations, ordinances,

directives, guidelines, policies and procedures relating to
confidentiality, including, without limitation, County policies
concerning information technology security and the
protection of confidential records and information.
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7.4.2 Consultant shall indemnify, defend, and hold harmless
County, its officers, employees, and agents, from and
against any and all claims, demands, damages, liabilities,
losses, costs and expenses, including, without limitation,
defense costs and legal, accounting and other expert,
consulting, or professional fees, arising from, connected
with, or related to any failure by Consultant, its officers,
employees, agents, or subconsultants, to comply with this
Paragraph 7.4, as determined by County in its sole
judgment. Any legal defense pursuant to Consultant's

indemnification obligations under this Paragraph 7.4 shall be
conducted by Consultant and performed by counsel selected
by Consultant and approved by County. Notwithstanding the
preceding sentence, County shall have the right to
participate in any such defense at its sole cost and expense,
except that in the event Consultant fails to provide County

with a full and adequate defense, as determined by County
in its sole judgment, County shall be entitled to retain its own
counsel, including, without limitation, County Counsel, and
reimbursement from Consultant for all such costs and

expenses incurred by County in doing so. Consultant shall

not have the right to enter into any settlement, agree to any
injunction, or make any admission, in each case, on behalf
of County without County's prior written approval.

7.4.3 Consultant shall inform all of its officers, employees, agents
and subcontractors providing services hereunder of the
confidentiality provisions of this Contract.

7.4.4 Contractor shall sign and adhere to the provisions of the
"Consultant Acknowledgment and Confidentiality
Agreement", Exhibit F.

8.0 STANDARD TERMS AND CONDITIONS

8.1 Amendments

8.1.1 For any change which affects the scope of work, term,
Contract Sum, payments, or any term or condition included
under this Contract, an Amendment shall be prepared and
executed by the Consultant and by the CEO.

8.1.2 The County's Board of Supervisors or Chief Executive

Officer or designee may require the addition and/or change
of certain terms and conditions in the Contract during the
term of this Contract. The County reserves the right to add
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and/or change such provisions as required by the County's
Board of Supervisors or Chief Executive Officer. To
implement such changes, an Amendment to the Contract
shall be prepared and executed by the Consultant and by
the CEO.

8.1.3 The CEO, may at his/her sole discretion, authorize
extensions of time as defined in Paragraph 4.0 - Term of
Contract. The Consultant agrees that such extensions of
time shall not change any other term or condition of this
Contract during the period of such extensions. To
implement an extension of time, an Amendment to the
Contract shall be prepared and executed by the Consultant
and by the CEO.

8.2 Assignment and Delegation

8.2.1 The Consultant shall not assign its rights or delegate its
duties under this Contract, or both, whether in whole or in
part, without the prior written consent of County, in its
discretion, and aný attempted assignment or delegation
without such consent shall be null and void. For purposes
of this sub-paragraph, County consent shall require a written
amendment to the Contract, which is formally approved and
executed by the parties. Any payments by the County to
any approved delegate or assignee on any claim under this
Contract shall be deductible, at County's sole discretion,
against the claims, which the Consultant may have against
the County.

8.2.2 Shareholders, partners, members, or other equity holders of

Consultant may transfer, sell, exchange, assign, or divest
themselves of any interest they may have therein.
However, in the event any such sale, transfer, exchange,
assignment, or divestment is effected in such a way as to
give majority control of Consultant to any person(s),
corporation, partnership, or legal entity other than the

majority controlling interest therein at the time of execution
of the Contract, such disposition is an assignment requiring
the prior written consent of County in accordance with
applicable provisions of this Contract.

8.2.3 Any assumption, assignment, delegation, or takeover of any

of the Consultant's duties, responsibilities, obligations, or
performance of same by any entity other than the
Consultant, whether through assignment, subcontract,
delegation, merger, buyout, or any other mechanism,with or
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without consideration for any reason whatsoever
without County's express prior written approval, shall be a
material breach of the Contract which may result in the
termination of this Contract. In the event of such
termination, County shall be entitled to pursue the same
remedies against Consultant as it could pursue in the event
of default by Consultant.

8.3 Authorization Warranty

The Consultant represents and warrants that the person executing
this Contract for the Consultant is an authorized agent who has
actual authority to bind the Consultant to each and every term,
condition, and obligation of this Contract and that all requirements of
the Consultant have been fulfilled to provide such actual authority.

8.4 Budget Reductions

In the event that the County's Board of Supervisors adopts, in any
fiscal year, a County Budget which provides for reductions in the
salaries and benefits paid to the majority of County employees and
imposes similar reductions with respect to County Contracts, the
County reserves the right to reduce its payment obligation under
this Contract correspondingly for that fiscal year and any
subsequent fiscal year during the term of this Contract (including
any extensions), and the services to be provided by the Consultant
under this Contract shall also be reduced correspondingly. The
County's notice to the Consultant regarding said reduction in
payment obligation shall be provided within thirty (30) calendar
days of the Board's approval of such actions. Except as set forth in
the preceding sentence, the Consultant shall continue to provide all

of the services set forth in this Contract.

8.5 Complaints

The Consultant shall develop, maintain and operate procedures for
receiving, investigating and responding to complaints.

8.5.1 Within ten business days after Contract effective date, the
Consultant shall provide the County with the Consultant's

policy for receiving, investigating and responding to user
complaints.

8.5.2 The County will review the Consultant's policy and provide
the Consultant with approval of said plan or with requested
changes.

Contract for Consulting Services
February 2011

Page 11



8.5.3 If the County requests changes in the Consultant's policy,
the Consultant shall make such changes and resubmit the
plan within ten business days for County approval.

8.5.4 If, at any time, the Consultant wishes to change the

Consultant's policy, the Consultant shall submit proposed
changes to the County for approval before implementation.

8.5.5 The Consultant shall preliminarily investigate all complaints
and notify the County's Project Manager of the status of the
investigation within ten business days of receiving the
complaint.

8.5.6 When complaints cannot be resolved informally, a system of
follow-through shall be instituted which adheres to formal
plans for specific actions and strict time deadlines.

8.5.7 Copies of all written responses shall be sent to the County's
Project Manager within ten business days of mailing to the
complainant.

8.6 Compliance with Applicable Law

8.6.1 In the performance of this Contract, Consultant shall comply
with all applicable Federal, State and local laws, rules,
regulations, ordinances, directives, guidelines, policies and
procedures, and all provisions required thereby to be included
in this Contract are hereby incorporated herein by reference.

8.6.2 Consultant shall indemnify, defend, and hold harmless
County, its officers, employees, and agents, from and
against any and all claims, demands, damages, liabilities,
losses, costs, and expenses, including, without limitation,
defense costs and legal, accounting and other expert,
consulting or professional fees, arising from, connected with,
or related to any failure by Consultant, its officers,
employees, agents, or subcontractors, to comply with any
such laws, rules, regulations, ordinances, directives,

guidelines, policies, or procedures, as determined by County

in its sole judgment. Any legal defense pursuant to

Consultant's indemnification obligations under this
Paragraph 8.6 shall be conducted by Consultant and
performed by counsel selected by Consultant and approved
by County. Notwithstanding the preceding sentence, County

shall have the right to participate in any such defense at its
sole cost and expense, except that in the event Consultant
fails to provide County with a full and adequate defense, as
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determined by County in its sole judgment, County shall be
entitled to retain its own counsel, including, without limitation,
County Counsel, and reimbursement from Consultant for all

such costs and expenses incurred by County in doing so.
Consultant shall not have the right to enter into any

settlement, agree to any injunction or other equitable relief,
or make any admission, in each case, on behalf of County
without County's prior written approvaL.

8.7 Compliance with Civil Rights Laws

The Consultant hereby assures that it will comply with
Subchapter Vi of the Civil Rights Act of 1964, 42 USC Sections
2000 (e) (1) through 2000 (e) (17), to the end that no person shall,
on the grounds of race, creed, color, sex, religion, ancestry, age,
condition of physical handicap, marital status, political affiliation, or
national origin, be excluded from participation in, be denied the
benefits of, or be otherwise subjected to discrimination under this
Contract or under any project, program, or activity supported by this
Contract. The Consultant shall comply with Exhibit D - Consultant's
EEO Certification.

8.8 Compliance with The County's Jury Service

Program

8.8.1 Jury Service Program:

This Contract is subject to the provisions of the County's

ordinance entitled Contractor Employee Jury Service ("Jury

Service Program") as codified in Sections 2.203.010

through 2.203.090 of the Los Angeles County Code, a
copy of which is attached as Exhibit G and incorporated by
reference into and made a part of this Contract.

Contract for Consulting Services
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8.8.2 Written Employee Jury Service Policy.

1. Unless the Consultant has demonstrated to the
County's satisfaction either that the Consultant is not a
"Consultant" as defined under the Jury Service Program
(Section 2.203.020 of the County Code) or that the
Consultant qualifies for an exception to the Jury Service
Program (Section 2.203.070 of the County Code), the
Consultant shall have and adhere to a written policy
that provides that its Employees shall receive from the
Consultant, on an annual basis, no less than five days
of regular pay for actual jury service. The policy may
provide that Employees deposit any fees received for
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such jury service with the Consultant or that the

Consultant deduct from the Employee's regular pay the
fees received for jury service.

2. For purposes of this sub-paragraph, "Consultant"

means a person, partnership, corporation or other entity

which has a contract with the County or a subcontract
with a County Consultant and has received or will

receive an aggregate sum of $50,000 or more in any
12-month period under one or more County contracts or
subcontracts. "Employee" means any California
resident who is a full-time employee of the Consultant.

"Full-time" means 40 hours or more worked per week,
or a lesser number of hours if: 1) the lesser number is
a recognized industry standard as determined by the
County, or 2) Consultant has a long-standing practice
that defines the lesser number of hours as full-time.
Full-time employees providing short-term, temporary

services of 90 days or less within a 12-month period are
not considered full-time for purposes of the Jury Service
Program. If the Consultant uses any Subcontractor to
perform services for the County under the Contract, the
Subcontractor shall also be subject to the provisions of
this sub-paragraph. The provisions of this sub-

paragraph shall be inserted into any such subcontract
agreement and a copy of the Jury Service Program

shall be attached to the agreement.

3. If the Consultant is not required to comply with the Jury

Service Program when the Contract commences, the
Consultant shall have a continuing obligation to review
the applicability of its "exception status" from the Jury

Service Program, and the Consultant shall immediately
notify the County if the Consultant at any time either
comes within the Jury Service Program's definition of
"Contractor" or if the Consultant no longer qualifies for
an exception to the Jury Service Program. In either
event, the Consultant shall immediately implement a
written policy consistent with the Jury Service Program.
The County may also require, at any time during the
Contract and at its sole discretion, that the Consultant
demonstrate, to the County's satisfaction that the
Consultant either continues to remain outside of the
Jury Service Program's definition of "Contractor"and/or
that the Consultant continues to qualify for an exception
to the Program.
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4. Consultant's violation of this sub-paragraph of the
Contract may constitute a material breach of the
Contract. In the event of such material breach, County

may, in its sole discretion, terminate the Contract and/or
bar the Consultant from the award of future County

contracts for a period of time consistent with. the

seriousness of the breach.

8.9 Conflict of Interest

8.9.1 No County employee whose position with the County

enables such employee to influence the award of this
Contract or any competing Contract, and no spouse or
economic dependent of such employee, shall be employed
in any capacity by the Consultant or have any other direct or
indirect financial interest in this Contract. No officer or
employee of the Consultant who may financially benefit from
the performance of work hereunder shall in any way
participate in the County's approval, or ongoing evaluation,
of such work, or in any way attempt to unlawfully influence
the County's approval or ongoing evaluation of such work.

8.9.2 The Consultant shall comply with all conflict of interest
laws, ordinances, and regulations now in effect or hereafter
to be enacted during the term of this Contract. The

Consultant warrants that it is not now aware of any facts
that create a conflict of interest. If the Consultant hereafter
becomes aware of any facts that might reasonably be
expected to create a conflict of interest, it shall immediately
make full written disclosure of such facts to the County.
Full written disclosure shall include, but is not limited to,
identification of all persons implicated and a complete
description of all relevant circumstances. Failure to comply
with the provisions of this sub-paragraph shall be a

material breach of this Contract.

8.10 Consideration of Hiring County Employees Targeted for
Layoff/or Re-Employment List

Should the Consultant require additional or replacement personnel
after the effective date of this Contract to perform the services set
forth herein, the Consultant shall give first consideration for such
employment openings to qualified, permanent County employees
who are targeted for layoff or qualified, former County employees
who are on a re-employment list during the life of this Contract.
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8.11 Consideration of Hiring Gain/Grow Program Participants

8.11.1 Should the Consultant require additional or replacement
personnel after the effective date of this Contract, the

Consultant shall give consideration for any such
employment openings to participants in the County's
Department of Public Social Services Greater Avenues for
Independence (GAIN) Program or General Relief
Opportunity for Work (GROW) Program who meet the
Consultant's minimum qualifications for the open position.
For this purpose, consideration shall mean that the
Consultant will interview qualified candidates. The County

will refer GAIN/GROW participants by job category to the
Consultant.

8.11.2 In the event that both laid-off County employees and

GAIN/GROW participants are available for hiring, County
employees shall be given first priority.

8.12 Consultant Responsibility and Debarment

8.12.1 Responsible Consultant

A responsible Consultant is a Consultant who has
demonstrated the attribute of trustworthiness, as well as
quality, fitness, capacity and experience to satisfactorily
perform the contract. It is the County's policy to conduct
business only with responsible Consultants.

8.12.2 Chapter 2.202 of the County Code

The Consultant is hereby notified that, in accordance with
Chapter 2.202 of the County Code, if the County acquires
information concerning the performance of the Consultant
on this or other contracts which indicates that the

Consultant is not responsible, the County may, in addition
to other remedies provided in the Contract, debar the

Consultant from bidding or proposing on, or being
awarded, and/or performing work on County contracts for a
specified period of time, which generally will not exceed
five years but may exceed five years or be permanent if
warranted by the circumstances, and terminate any or all

existing Contracts the Consultant may have with the
County.
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8.12.3 Non-responsible Consultant

The County may debar a Consultant if the Board of
Supervisors finds, in its discretion, that the Consultant has
done any of the following: (1) violated a term of a contract
with the County or a nonprofit corporation created by the
County, (2) committed an act or omission which negatively
reflects on the Consultant's quality, fitness or capacity to
perform a contract with the County, any other public entity,
or a nonprofit corporation created by the County, or

engaged in a pattern or practice which negatively reflects
on same, (3) committed an act or offense which indicates a
lack of business integrity or business honesty, or (4) made
or submitted a false claim against the County or any other
public entity.

8.12.4 Contractor Hearing Board

1. If there is evidence that the Consultant may be

subject to debarment, the Department will notify the
Consultant in writing of the evidence which is the
basis for the proposed debarment and will advise the
Consultant of the scheduled date for a debarment
hearing before the Contractor Hearing Board.

2. The Contractor Hearing Board will conduct a hearing

where evidence on the proposed debarment is
presented. The Consultant and/or the Consultant's
representative shall be given an opportunity to submit
evidence at that hearing. After the hearing, the

Contractor Hearing Board shall prepare a tentative
proposed decision, which shall contain a
recommendation regarding whether the Contractor
should be debarred, and, if so, the appropriate length
of time of the debarment. The Consultant and the
Department shall be provided an opportunity to object
to the tentative proposed decision prior to its

presentation to the Board of Supervisors.

3. After consideration of any objections, or if no

objections are submitted, a record of the hearing, the
proposed decision, and any other recommendation of
the Contractor Hearing Board shall be presented to
the Board of Supervisors. The Board of Supervisors

shall have the right to modify, deny, or adopt the
proposed decision and recommendation of the
Contractor Hearing Board.
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4. If a Consultant has been debarred for a period longer

than five (5) years, that Consultant may after the
debarment has been in effect for at least five (5)
years, submit a written request for review of the
debarment determination to reduce the period of

debarment or terminate the debarment. The County
may, in its discretion, reduce the period of debarment
or terminate the debarment if it finds that the
Consultant has adequately demonstrated one or more
of the following: (1) elimination of the grounds for
which the debarment was imposed; (2) a bona fide
change in ownership or management; (3) material
evidence discovered after debarment was imposed;
or (4) any other reason that is in the best interests of
the County.

5. The Contractor Hearing Board will consider a request

for review of a debarment determination only where
(1) the Consultant has been debarred for a period
longer than five (5) years; (2) the debarment has been
in effect for at least five (5) years; and (3) the request
is in writing, states one or more of the grounds for
reduction of the debarment period or termination of
the debarment, and includes supporting
documentation. Upon receiving an appropriate
request, the Contractor Hearing Board will provide
notice of the hearing on the request. At the hearing,
the Contractor Hearing Board shall conduct a hearing
where evidence on the proposed reduction of
debarment period or termination of debarment is
presented. This hearing shall be conducted and the
request for review decided by the Contractor Hearing
Board pursuant to the same procedures as for a
debarment hearing.

6. The Contractor Hearing Board's proposed decision

shall contain a recommendation on the request to
reduce the period of debarment or terminate the
debarment. The Contractor Hearing Board shall

present its proposed decision and recommendation to
the Board of Supervisors. The Board of Supervisors

shall have the right to modify, deny, or adopt the

proposed decision and recommendation of the
Contractor Hearing Board.
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8.12.5 Subcontractors of Consultant

These terms shall also apply to Subcontractors of County

Consultants.

8.13 Consultant's Acknowledgement of County's

Commitment to the Safely Surrendered Baby Law

The Consultant acknowledges that the County places a high priority
on the implementation of the Safely Surrendered Baby Law. The
Consultant understands that it is the County's policy to encourage all

County Consultants to voluntarily post the County's "Safely
Surrendered Baby Law" poster in a prominent position at the
Consultant's place of business. The Consultant will also encourage
its Subcontractors, if any, to post this poster in a prominent position
in the Subcontractots place of business. The County's Department
of Children and Family Services will supply the Consultant with the
poster to be used. Information on how to receive the poster can be

found on the Internet at www.babysafela.org.

8.14 Consultant's Warranty of Adherence to County's Child Support

Compliance Program

8.14.1 The Consultant acknowledges that the County has
established a goal of ensuring that all individuals who

benefit financially from the County through Contract are in
compliance with their court-ordered child, family and
spousal support obligations in order to mitigate the

economic burden otherwise imposed upon the County and
its taxpayers.

8.14.2 As required by the County's Child Support Compliance

Program (County Code Chapter 2.200) and without limiting
the Consultant's duty under this Contract to comply with all

applicable provisions of law, the Consultant warrants that it
is now in compliance and shall during the term of this
Contract maintain in compliance with employment and wage
reporting requirements as required by the Federal Social

Security Act (42 USC Section 653a) and California
Unemployment Insurance Code Section 1088.5, and shall

implement all lawfully served Wage and Earnings
Withholding Orders or Child Support Services Department
Notices of Wage and Earnings Assignment for Child, Family
or Spousal Support, pursuant to Code of Civil Procedure
Section 706.031 and Family Code Section 5246(b).
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8.15 County's Quality Assurance Plan

The County or its agent will evaluate the Consultant's performance

under this Contract on not less than an annual basis. Such

evaluation will include assessing the Consultant's compliance with all

Contract terms and conditions and performance standards.
Consultant deficiencies which the County determines are severe or
continuing and that may place performance of the Contract in
jeopardy if not corrected will be reported to the Board of Supervisors.

The report will include improvement/corrective action measures
taken by the County and the Consultant. If improvement does not
occur consistent with the corrective action measures, the County

may terminate this Contract or impose other penalties as specified in
this Contract.

8.16 Damage to County Facilities, Buildings or Grounds

8.16.1 The Consultant shall repair, or cause to be repaired, at its
own cost, any and all damage to County facilities, buildings,
or grounds caused by the Consultant or employees or

agents of the Consultant. Such repairs shall be made
immediately after the Consultant has become aware of such
damage, but in no event later than thirty (30) days after the
occurrence.

8.16.2 If the Consultant fails to make timely repairs, County may
make any necessary repairs. All costs incurred by County,
as determined by County, for such repairs shall be repaid by
the Consultant by cash payment upon demand.

8.17 Employment Eligibility Verification

8.17.1 The Consultant warrants that it fully complies with all

Federal and State statutes and regulations regarding the
employment of aliens and others and that all its employees
performing work under this Contract meet the citizenship or
alien status requirements set forth in Federal and State

statutes and regulations. The Consultant shall obtain, from
all employees performing work hereunder, all verification
and other documentation of employment eligibility status
required by Federal and State statutes and regulations
including, but not limited to, the Immigration Reform and
Control Act of 1986, (P.L. 99-603), or as they currently
exist and as they may be hereafter amended. The
Consultant shall retain all such documentation for all

covered employees for the period prescribed by law.
Contract for Consulting Serviæs
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8.17.2 The Consultant shall indemnify, defend, and hold
harmless, the County, its agents, officers, and employees
from employer sanctions and any other liability which may
be assessed against the Consultant or the County or both
in connection with any alleged violation of any Federal or
State statutes or regulations pertaining to the eligibility for
employment of any persons performing work under this
Contract.

8.18 Facsimile Representations

The County and the Consultant hereby agree to regard facsimile
representations of original signatures of authorized officers of each
party, when appearing in appropriate places on the Amendments
prepared pursuant to sub-paragraph 8.1, and received via
communications facilities, as legally sufficient evidence that such
original signatures have been affixed to Amendments to this
Contract, such that the parties need not follow up facsimile

transmissions of such documents with subsequent (non-facsimile)
transmission of "original" versions of such documents.

8.19 Fair Labor Standards

The Consultant shall comply with all applicable provisions of the
Federal Fair Labor Standards Act and shall indemnify, defend, and
hold harmless the County and its agents, officers, and employees
from any and all liability, including, but not limited to, wages,
overtime pay, liquidated damages, penalties, court costs, and
attorneys' fees arising under any wage and hour law, including, but
not limited to, the Federal Fair Labor Standards Act, for work

performed by the Consultant's employees for which the County may
be found jointly or solely liable.

8.20 Force Majeure

8.20.1 Neither party shall be liable for such party's failure to
perform its obligations under and in accordance with this
Contract, if such failure arises out of fires, floods,
epidemics, quarantine restrictions, other natural
occurrences, strikes, lockouts (other than a lockout by such
party or any of such party's subcontractors), freight
embargoes, or other similar events to those described
above, but in every such case the failure to perform must
be totally beyond the control and without any fault or
negligence of such party (such events are referred to in
this sub-paragraph as "force majeure events").
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8.20.2 Notwithstanding the foregoing, a default by a subcontractor
of Contractor shall not constitute a force majeure event,
unless such default arises out of causes beyond the control
of both Consultant and such subcontractor, and without
any fault or negligence of either of them. In such case,
Consultant shall not be liable for failure to perform, unless
the goods or services to be furnished by the subcontractor
were obtainable from other sources in sufficient time to
permit Consultant to meet the required performance

schedule. As used in this sub-paragraph, the term

"subcontractot' and "subcontractors" mean subcontractors
at any tier.

8.20.3 In the event Consultant's failure to perform arises out of a
force majeure event, Consultant agrees to use
commercially reasonable best efforts to obtain goods or
services from other sources, if applicable, and to otherwise
mitigate the damages and reduce the delay caused by
such force majeure event.

8.21 Governing Law, Jurisdiction, and Venue

This Contract shall be governed by, and construed in accordanæ
with, the laws of the State of California. The Consultant agrees and
consents to the exclusive jurisdiction of the courts of the State of
California for all purposes regarding this Contract and further agrees
and consents that venue of any action brought hereunder shall be
exclusively in the County of Los Angeles.

8.22 Independent Contractor Status

8.22.1 This Contract is by and between the County and the
Consultant and is not intended, and shall not be construed,
to create the relationship of agent, servant, employee,

partnership, joint venture, or association, as between the
County and the Consultant. The employees and agents of
one party shall not be, or be construed to be, the employees
or agents of the other party for any purpose whatsoever.

8.22.2 The Consultant shall be solely liable and responsible for
providing to, or on behalf of, all persons performing work
pursuant to this Contract all compensation and benefits. The
County shall have no liability or responsibility for the
payment of any salaries, wages, unemployment benefits,
disability benefits, Federal, State, or local taxes, or other
compensation, benefits, or taxes for any personnel provided
by or on behalf of the Consultant.
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8.22.3 The Consultant understands and agrees that all persons
performing work pursuant to this Contract are, for purposes
of Workers' Compensation liability, solely employees of the
Consultant and not employees of the County. The
Consultant shall be solely liable and responsible for

fumishing any and all Workers' Compensation benefits to
any person as a result of any injuries arising from or
connected with any work performed by or on behalf of the
Consultant pursuant to this Contract.

8.22.4 The Consultant shall adhere to the provisions stated in sub-
paragraph 7.4 - Confidentiality.

8.23 Indemnification

The Consultant shall indemnify, defend and hold harmless the
County, its Spedal Districts, elected and appointed officers,
employees, and agents from and against any and all liability,
including but not limited to demands, claims, actions, fees, costs,
and expenses (including attorney and expert witness fees), arising
from or connected with the Consultant's acts and/or omissions
arising from and/or relating to this Contract.

8.24 General Provisions for All Insurance Coverage

Without limiting Consultant's indemnification of County, and in the
performance of this Contract and until all of its obligations pursuant
to this Contract have been met, Consultant shall provide and

maintain at its own expense insurance coverage satisfying the
requirements specified in Sections 8.24 and 8.25 of this Contract.

These minimum insurance coverage terms, types and limits (the
"Required Insurance") also are in addition to and separate from any
other contractual obligation imposed upon Consultant pursuant to
this Contract. The County in no way warrants that the Required

Insurance is sufficient to protect the Consultant for liabilities which
may arise from or relate to this Contract.

8.24.1 Evidence of Coverage and Notice to County

· Certificate(s) of insurance coverage (Certificate)
satisfactory to County, and a copy of an Additional
Insured endorsement confirming County and its Agents
(defined below) has been given Insured status under
the Consultant's General Liability policy, shall be
delivered to County at the address shown below and
provided prior to commencing services under this
Contract.
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· Renewal Certificates shall be provided to County not
less than 10 days prior to Consultant's policy expiration
dates. The County reserves the right to obtain
complete, certified copies of any required Consultant
and/or Sub-Contractor insurance policies at any time.

· Certificates shall identify all Required Insurance

coverage types and limits specified herein, reference
this Contract by name or number, and be signed by an
authorized representative of the insurer(s). The Insured
party named on the Certificate shall match the name of
the Consultant identified as the contracting party in this
Contract. Certificates shall provide the full name of
each insurer providing coverage, its NAIC (National
Association of Insurance Commissioners) identification
number, its financial rating, the amounts of any policy
deductibles or self-insured retentions exceeding fifty
thousand ($50,000.00) dollars, and list any County
required endorsement forms.

· Neither the County's failure to obtain, nor the County's
receipt of, or failure to object to a non-complying

insurance certificate or endorsement, or any other
insurance documentation or information provided by the
Consultant, its insurance broker(s) and/or insurer(s),
shall be construed as a waiver of any of the Required

Insurance provisions.

Certificates and copies of any required endorsements shall

be sent to:

County of Los Angeles
Chief Executive Office
Benefits, Compensation Policy and Employee Relations
Division
500 W. Temple Street
Room 526
Los Angeles, CA 90012

Attention: Bill Dukes

Consultant also shall promptly report to County any injury

or property damage accident or incident, including any
injury to a Consultant employee occurring on County
property, and any loss, disappearance, destruction,

misuse, or theft of County property, monies or securities
entrusted to Consultant. Consultant also shall promptly
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notify County of any third party claim or suit filed against
Consultant or any of its Sub-Contractors which arises from
or relates to this Contract, and could result in the filing of a
claim or lawsuit against Consultant and/or County.

8.24.2 Additional Insured Status and Scope of Coverage

The County of Los Angeles, its Special Districts, Elected
Officials, Officers, Agents, Employees and Volunteers
(collectively County and its Agents) shall be provided
additional insured status under Consultant's General

Liability policy with respect to liability arising out of
Consultant's ongoing and completed operations performed
on behalf of the County. County and its Agents additional
insured status shall apply with respect to liability and
defense of suits arising out of the Consultant's acts or

omissions, whether such liability is attributable to the
Consultant or to the County. The full policy limits and
scope of protection also shall apply to the County and its
Agents as an additional insured, even if they exceed the
County's minimum Required Insurance specifications
herein. Use of an automatic additional insured
endorsement form is acceptable providing it satisfies the
Required Insurance provisions herein.

8.24.3 Cancellation of Insurance

Except in the case of cancellation for non-payment of

premium, Consultant's insurance policies shall provide,
and Certificates shall specify, that County shall receive not
less than thirty (30) days advance written notice by mail of
any cancellation of the Required Insurance. Ten (10) days
prior notice may be given to County in event of cancellation
for non-payment of premium.

8.24.4 Failure to Maintain Insurance

Consultant's failure to maintain or to provide acceptable
evidence that it maintains the Required Insurance shall

constitute a material breach of the Contract, upon which
County immediately may withhold payments due to
Consultant, and/or suspend or terminate this Contract.

County, at its sole discretion, may obtain damages from
Consultant resulting from said breach.
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8.24.5 Insurer Financial Ratings

Coverage shall be placed with insurers acceptable to the
County with A.M. Best ratings of not less than A:VII unless
otherwise approved by County.

8.24.6 Consultant's Insurance Shall Be Primary

Consultant's insurance policies, with respect to any claims
related to this Contract, shall be primary with respect to all

other sources of coverage available to Consultant. Any
County maintained insurance or self-insurance coverage
shall be in excess of and not contribute to any Consultant
coverage.

8.24.7 Waivers of Subrogation

To the fullest extent permitted by law, the Consultant

hereby waives its rights and its insurer(s)' rights of
recovery against County under all the Required Insurance
for any loss arising from or relating to this Contract. The
Consultant shall require its insurers to execute any waiver
of subrogation endorsements which may be necessary to
effect such waiver.

8.24.8 Sub-Contractor Insurance Coverage Requirements

Consultant shall include all Sub-Contractors as insureds
under Consultant's own policies, or shall provide County

with each Sub-Contractors separate evidence of insurance
coverage. Consultant shall be responsible for verifying
each Sub-Contractor complies with the Required Insurance
provisions herein, and shall require that each Sub-
Contractor name the County and Consultant as additional
insureds on the Sub-Contractor's General Liability policy.
Consultant shall obtain County~s prior review and approval
of any Sub-Contractor request for modification of the
Required Insurànce.

8.24.9 Deductibles and Self-Insured Retentions (SIRs)

Consultant's policies shall not obligate the County to pay
any portion of any Consultant deductible or SiR. The
County retains the right to require Consultant to reduce or
eliminate policy deductibles and SIRs as respects the
County, or to provide a bond guaranteeing Consultant's

payment of all deductibles and SIRs, including all related
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claims investigation, administration and defense expenses.
Such bond shall be executed by a corporate surety
licensed to transact business in the State of California.

8.24.10 Claims Made Coverage

If any part of the Required Insurance is written on a claims
made basis, any policy retroactive date shall precede the
effective date of this Contract. Consultant understands
and agrees it shall maintain such coverage for a period of
not less than three (3) years following Contract expiration,

. termination or cancellation.

8.24.11 Application of Excess Liability Coverage

Consultants may use a combination of primary, and excess
insurance policies which provide coverage as broad as the
underlying primary policies, to satisfy the Required

Insurance provisions.

8.24.12 Separation of Insureds

All liability policies shall provide cross-liability coverage as
would be afforded by the standard iSO (Insurance Services
Office, Inc.) separation of insureds provision with no
insured versus insured exclusions or limitations.

8.24.13 Alternative Risk Financing Programs

The County reserves the right to review, and then approve,
Consultant use of self-insurance, risk retention groups, risk
purchasing groups, pooling arrangements and captive
insurance to satisfy the Required Insurance provisions.
The County and its Agents shall be designated as an
Additional Covered Party under any approved program.

8.24.14 County Review and Approval of Insurance
Requirements

The County reserves the right to review and adjust the
Required Insurance provisions, conditioned upon County's
determination of changes in risk exposures.

8.25 Insurance Coverage

8.25.1 Commercial General Liability insurance (providing scope
of coverage equivalent to ISO policy form CG 00 01),
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naming County and its Agents as an additional insured,
with limits of not less than:

General Aggregate: $2 million

Products/Completed Operations Aggregate: $1 million

Each Occurrence:

$1 million

$1 million

Personal and Advertising Injury:

8.25.2 Automobile Liability insurance (providing scope of
coverage equivalent to ISO policy form CA 00 01) with
limits of not less than $1 million for bodily injury and

property damage, in combined or equivalent split limits, for
each single accident. Insurance shall cover liability arising
out of Consultant's use of autos pursuant to this Contract,
including owned, leased, hired, and/or non-owned autos,
as each may be applicable.

8.25.3 Workers Compensation and Employers' Liability

insurance or qualified self-insurance satisfying statutory

requirements, which includes Employers' Liability coverage
with limits of not less than $1 million per accident. If
Consultant will provide leased employees, or, is an
employee leasing or temporary staffing firm or a
professional employer organization (PEO), coverage also
shall include an Alternate Employer Endorsement

(providing scope of coverage equivalent to ISO policy form
WC 00 03 01 A) naming the County as the Alternate
Employer, and the endorsement form shall be modified to
provide that County will receive not less than thirty (30)
days advance written notice of cancellation of this
coverage provision. If applicable to Consultant's
operations, coverage also shall be arranged to satisfy the
requirements of any federal workers or workmen's
compensation law or any federal occupational disease law.

8.25.4 Unique Insurance Coverage

· Professional Liability/Errors and Omissions

Insurance covering Consultant's liability arising from or
related to this Contract, with limits of not less than $1
million per claim and $2 million aggregate. Further,
Consultant understands and agrees it shall maintain such
coverage for a period of not less than three (3) years
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following this Agreement's expiration, termination or
cancellation.

8.26 Liquidated Damages

8.26.1 If, in the judgment of the Department Head, or his/her

designee, the Consultant is deemed to be non-compliant
with the terms and obligations assumed hereby, the

Department Head, or his/her designee, at his/her option, in
addition to, or in lieu of, other remedies provided herein,
may withhold the entire monthly payment or deduct pro
rata from the Consultant's invoice for work not performed.
A description of the work not performed and the amount to
be withheld or deducted from payments to the Consultant
from the County, will be forwarded to the Consultant by the
Department Head, or his/her designee, in a written notice
describing the reasons for said action.

8.26.2 If the Department Head, or his/her designee, determines

that there are deficiencies in the performance of this

Contract that the Department Head, or his/her designee,
deems are correctable by the Consultant over a certain
time span, the Department Head, or his/her designee, will

provide a written notice to the Consultant to correct the
deficiency within specified time frames. Should the
Consultant fail to correct deficiencies within said time

frame, the Department Head, or his/her designee, may:
(a) Deduct from the Consultant's payment, pro rata, those
applicable portions of the Monthly Contract Sum; and/or
(b) Deduct liquidated damages. The parties agree that it
will be impracticable or extremely difficult to fix the extent
of actual damages resulting from the failure of the
Consultant to correct a deficiency within the specified time
frame. The parties hereby agree that under the current
circumstances a reasonable estimate of such damages is
One Hundred Dollars ($100) per day per infraction,
hereunder, and that the Consultant shall be liable to the
County for liquidated damages in said amount. Said
amount shall be deducted from the County's payment to
the Consultant; and/or (c) Upon giving five (5) days notice
to the Consultant for failure to correct the deficiencies, the
County may correct any and all deficiencies and the total
costs incurred by the County for completion of the work by
an alternate source, whether it be County forces or
separate private contractor, will be deducted and forfeited
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from the payment to the Consultant from the County, as
determined by the County.

8.26.3 The action noted in sub-paragraph 8.26.2 shall not be
construed as a penalty, but as adjustment of payment to
the Consultant to recover the County cost due to the failure
of the Consultant to complete or comply with the provisions
of this Contract.

8.26.4 This sub-paragraph shall not, in any manner, restrict or
limit the County's right to damages for any breach of this
Contract provided by law or as specified in the PRS or sub-
paragraph 8.26.2, and shall not, in any manner, restrict or
limit the County's right to terminate this Contract as agreed
to herein.

8.27 Most Favored Public Entity

If the Consultant's prices decline, or should the Consultant at any
time during the term of this Contract provide the same goods or
services under similar quantity and delivery conditions to the State of
California or any county, municipality, or district of the State at prices
below those set forth in this Contract, then such lower prices shall be
immediately extended to the County.

8.28 Nondiscrimination and Affirmative Action

8.28.1 The Consultant certifies and agrees that all persons
employed by it, its affiliates, subsidiaries, or holding
companies are and shall be treated equally without regard
to or because of race, color, religion, ancestry, national
origin, sex, age, physical or mental disability, marital status,
or political affiliation, in compliance with all applicable
Federal and State anti-discrimination laws and regulations.

8.28.2 The Consultant shall certify to, and comply with, the
provisions of Exhibit C - Contractor's EEO Certification.

8.28.3 The Consultant shall take affirmative action to ensure that
applicants are employed, and that employees are treated
during employment, without regard to race, color, religion,
ancestry, national origin, sex, age, physical or mental
disability, marital status, or political affiliation, in compliance
with all applicable Federal and State anti-discrimination laws
and regulations. Such action shall include, but is not limited
to: employment, upgrading, demotion, transfer, recruitment
or recruitment advertising, layoff or termination, rates of pay
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or other forms of compensation, and selection for training,
including apprenticeship.

8.28.4 The Consultant certifies and agrees that it will deal with its
subcontractors, bidders, or vendors without regard to or
because of race, color, religion, ancestry, national origin,
sex, age, physical or mental disability, marital status, or
political affiliation.

8.28.5 The Consultant certifies and agrees that it, its affiliates,
subsidiaries, or holding companies shall comply with all

applicable Federal and State laws and regulations to the
end that no person shall, on the grounds of race, color,
religion, ancestry, national origin, sex, age, physical or
mental disability, marital status, or political affiliation, be
excluded from participation in, be denied the benefits of, or
be otherwise subjected to discrimination under this
Contract or under any project, program, or activity

supported by this Contract.

8.28.6 The Consultant shall allow County representatives access to
the Consultant's employment records during regular
business hours to verify compliance with the provisions of
this sub-paragraph 8.28 when so requested by the County.

8.28.7 If the County finds that any provisions of this sub-
paragraph 8.28 have been violated, such violation shall

constitute a material breach of this Contract upon which
the County may terminate or suspend this Contract. While
the County reserves the right to determine independently

that the anti-discrimination provisions of this Contract have
been violated, in addition, a determination by the California
Fair Employment and Housing Commission or the Federal
Equal Employment Opportunity Commission that the
Consultant has violated Federal or State anti-discrimination
laws or regulations shall constitute a finding by the County
that the Consultant has violated the anti-discrimination
provisions of this Contract.

8.28.8 The parties agree that in the event the Consultant violates
any of the anti-discrimination provisions of this Contract, the
County shall, at its sole option, be entitled to the sum of Five
Hundred Dollars ($500) for each such violation pursuant to
California Civil Code Section 1671 as liquidated damages in
lieu of terminating or suspending this Contract.
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8.29 Non Exclusivity

Nothing herein is intended nor shall be construed as creating any
exclusive arrangement with the Consultant. This Contract shall not
restrict (Department) from acquiring similar, equal or like goods
and/or services from other entities or sources.

8.30 Notice of Delays

Except as otherwise provided under this Contract, when either party

has knowledge that any actual or potential situation is delaying or
threatens to delay the timely performance of this Contract, that party

shall, within one (1) business day, give notice thereof, including all

relevant information with respect thereto, to the other party.

8.31 Notice of Disputes

The Consultant shall bring to the attention of the County's Project
Manager any dispute between the County and the Consultant
regarding the performance of services as stated in this Contract. If
the County's Project Manager is not able to resolve the dispute, the
Chief Executive Officer, or designee shall resolve it.

8.32 Notice to Employees Regarding the Federal Earned Income

Credit

The Consultant shall notify its employees, and shall require each
Subcontractor to notify its employees, that they may be eligible for
the Federal Earned Income Credit under the federal income tax
laws. Such notice shall be provided in accordance with the
requirements set forth in Internal Revenue Service Notice NO.1 015.

8.33 Notice to Employees Regarding the Safely Surrendered Baby

Law

The Consultant shall notify and provide to its employees, and shall

require each Subcontractor to notify and provide to its employees, a
fact sheet regarding the Safely Surrendered Baby Law, its
implementation in Los Angeles County, and where and how to
safely surrender a baby. The fact sheet is set forth in Exhibit H of
this Contract and is also available on the Internet at
www.babysafela.org for printing purposes.

8.34 Notices

All notices or demands required or permitted to be given or made
under this Contract shall be in writing and shall be hand delivered
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with signed receipt or mailed by first-class registered or certified mail,
postage prepaid, addressed to the parties as identified in Exhibits D-
County's Administration and E - Contractor's Administration.
Addresses may be changed by either party giving ten (10) days' prior
written notice thereof to the other party. The Chief Executive Officer
shall have the authority to issue all notices or demands required or
permitted by the County under this Contract.

8.35 Prohibition Against Inducement or Persuasion

Notwithstanding the above, the Consultant and the County agree
that, during the term of this Contract and for a period of one year
thereafter, neither party shall in any way intentionally induce or
persuade any employee of one party to become an employee or
agent of the other party. No bar exists against any hiring action
initiated through a public announcement.

8.36 Public Records Act

8.36.1 Any documents submitted by the Consultant; all information
obtained in connection with the County's right to audit and
inspect the Consultant's documents, books, and accounting
records pursuant to sub-paragraph 8.38 - Record Retention
and Inspection/Audit Settlement of this Contract; as well as
those documents which were required to be submitted in
response to the Request for Proposals (RFP) used in the
solicitation process for this Contract, become the exclusive
property of the County. All such documents become a
matter of public record and shall be regarded as public
records. Exceptions will be those elements in the Califomia
Government Code Section 6250 et seq. (Public Records
Act) and which are marked "trade secret", "confidential", or
"proprietary". The County shall not in any way be liable or
responsible for the disclosure of any such records including,
without limitation, those so marked, if disclosure is required.
by law, or by an order issued by a court of competent

jurisdiction.

8.36.2 In the event the County is required to defend an action on a

Public Records Act request for any of the aforementioned

documents, information, books, records, and/or contents of
a proposal marked "trade secret", "confidential", or
"proprietary", the Consultant agrees to defend and indemnify

the County from all costs and expenses, including

reasonable attorney's fees, in action or liability arising under
the Public Records Act.
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8.37 Publicity

8.37.1 The Consultant shall not disclose any details in connection
with this Contract to any person or entity except as may be
otherwise provided hereunder or required by law. However,
in recognizing the Consultant's need to identify its services
and related clients to sustain itself, the County shall not
inhibit the Consultant from publishing its role under this
Contract within the following conditions:

· The Consultant shall develop all publicity material in a
professional manner; and

· During the term of this Contract, the Consultant shall

not, and shall not authorize another to, publish or

disseminate any commercial advertisements, press
releases, feature articles, or other materials using the
name of the County without the prior written consent of
the County's Project Manager. The County shall not
unreasonably withhold written consent.

8.37.2 The Consultant may, without the prior written consent of
County, indicate in its proposals and sales materials that it
has been awarded this Contract with the County of
Los Angeles, provided that the requirements of this sub-

paragraph 8.37 shall apply.

8.38 Record Retention and Inspection/Audit Settlement

The Consultant shall maintain accurate and complete financial
records of its activities and operations relating to this Contract in
accordance with generally accepted accounting principles. The
Consultant shall also maintain accurate and complete employment
and other records relating to its performance of this Contract. The
Consultant agrees that the County, or its authorized representatives,
shall have access to and the right to examine, audit, excerpt, copy,
or transcribe any pertinent transaction, activity, or record relating to
this Contract. All such material, including, but not limited to, all

financial records, bank statements, canælled checks or other proof
of payment, timecards, sign-in/sign-out sheets and other time and
employment records, and proprietary data and information, shall be
kept and maintained by the Consultant and shall be made available
to the County during the term of this Contract and for a period of five
(5) years thereafter unless the County's written permission is given
to dispose of any such material prior to such time. All such material
shall be maintained by the Consultant at a location in Los Angeles
County, provided that if any such material is located outside
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Los Angeles County, then, at the County's option, the Consultant
shall pay the County for travel, per diem, and other costs incurred by
the County to examine, audit, excerpt, copy, or transcribe such
material at such other location.

8.38.1 In the event that an audit of the Consultant is conducted

specifically regarding this Contract by any Federal or State
auditor, or by any auditor or accountant employed by the
Consultant or otherwise, then the Consultant shall file a
copy of such audit report with the County's
Auditor-Controller within thirty (30) days of the Consultant's
receipt thereof, unless otherwise provided by applicable
Federal or State law or under this Contract. Subject to

applicable law, the County shall make a reasonable effort to
maintain the confidentiality of such audit report(s).

8.38.2 Failure on the part of the Consultant to comply with any of
the provisions of this sub-paragraph 8.38 shall constitute a
material breach of this Contract upon which the County may
terminate or suspend this Contract.

8.38.3 If, at any time during the term of this Contract or within five
(5) years after the expiration or termination of this Contract,
representatives of the County conduct an audit of the
Consultant regarding the work performed under this
Contract, and if such audit finds that the County's dollar

liability for any such work is less than payments made by
the County to the Consultant, then the difference shall be
either: a) repaid by the Consultant to the County by cash
payment upon demand or b) at the sole option of the
County's Auditor-Controller, deducted from any amounts
due to the Consultant from the County, whether under this
Contract or otherwise. If such audit finds that the County's
dollar liability for such work is more than the payments
made by the County to the Consultant, then the difference

shall be paid to the Consultant by the County by cash
payment, provided that in no event shall the County's

maximum obligation for this Contract exceed the funds
appropriated by the County for the purpose of this Contract.

8.39 Recycled Bond Paper

Consistent with the Board of Supervisors' policy to reduce the
amount of solid waste deposited at the County landfills, the
Consultant agrees to use recycled-content paper to the maximum
extent possible on this Contract.
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8.40 Subcontracting

The requirements of this Contract may not be subcontracted by the
Consultant without the advance approval of the County. Any
attempt by the Consultant to subcontract without the prior consent of
the County may be deemed a material breach of this Contract.

8.41 Termination for Breach of Warranty to Maintain Compliance
with County's Child Support Compliance Program

Failure of the Consultant to maintain compliance with the
requirements set forth in sub-paragraph 8.14 - Contractor's Warranty

of Adherence to County's Child Support Compliance Program, shall

constitute default under this Contract. Without limiting the rights and
remedies available to the County under any other provision of this
Contract, failure of the Consultant to cure such default within ninety
(90) calendar days of written notice shall be grounds upon which the
County may terminate this Contract pursuant to sub-paragraph 8.43
- Termination for Default and pursue debarment of the Consultant,
pursuant to County Code Chapter 2.202.

8.42 Termination for Convenience

8.42.1 This Contract may be terminated, in whole or in part, from
time to time, when such action is deemed by the County, in
its sole discretion, to be in its best interest. Termination of
work hereunder shall be effected by notice of termination to
the Consultant specifying the extent to which performance
of work is terminated and the date upon which such

termination becomes effective. The date upon which such
termination becomes effective shall be no less than ten (10)
days after the notice is sent.

8.42.2 After receipt of a notice of termination and except as

otherwise directed by the County, the Consultant shall:

· Stop work under this Contract on the date and to the
extent specified in such notice, and

· Complete performance of such part of the work as shall

not have been terminated by such notice.

8.42.3 All material including books, records, documents, or other

evidence bearing on the costs and expenses of the
Consultant under this Contract shall be maintained by the
Consultant in accordance with sub-paragraph 8.38, Record
Retention and Inspection/Audit Settlement.
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8.43 Termination for Default

8.43.1 The County may, by written notice to the Consultant,
terminate the whole or any part of this Contract, if, in the
judgment of County's Project Director:

· Consultant has materially breached this Contract; or

· Consultant fails to timely provide and/or satisfactorily
perform any task, deliverable, service, or other work
required either under this Contract; or

· Consultant fails to demonstrate a high probability of
timely fulfillment of performance requirements under this
Contract, or of any obligations of this Contract and in
either case, fails to demonstrate convincing progress
toward a cure within five (5) working days (or such
longer period as the County may authorize in writing)
after receipt of written notice from the County specifying
such failure.

8.43.2 In the event that the County terminates this Contract in

whole or in part as provided in sub-paragraph 8.43.1, the

County may procure, upon such terms and in such manner
as the County may deem appropriate, goods and services
similar to those so terminated. The Consultant shall be
liable to the County for any and all excess costs incurred by
the County, as determined by the County, for such similar
goods and services. The Consultant shall continue the
performance of this Contract to the extent not terminated
under the provisions of this sub-paragraph.

8.43.3 Except with respect to defaults of any Subcontractor, the
Consultant shall not be liable for any such excess costs of
the type identified in sub-paragraph 8.43.2 if its failure to
perform this Contract arises out of causes beyond the
control and without the fault or negligence of the Consultant.

Such causes may include, but are not limited to: acts of
God or of the public enemy, acts of the County in either its
sovereign or contractual capacity, acts of Federal or State
governments in their sovereign capacities, fires, floods,
epidemics, quarantine restrictions, strikes, freight
embargoes, and unusually severe weather; but in every

case, the failure to perform must be beyond the control and
without the fault or negligence of the Consultant. If the
failure to perform is caused by the default of a
Subcontractor, and if such default arises out of causes
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beyond the control of both the Consultant and
Subcontractor, and without the fault or negligence of either
of them, the Consultant shall not be liable for any such
excess costs for failure to perform, unless the goods or
services to be fumished by the Subcontractor were
obtainable from other sources in sufficient time to permit the
Consultant to meet the required performance schedule. As
used in this sub-paragraph, the' term "Subcontractor(s)"

means Subcontractor(s) at any tier.

8.43.4 If, after the County has given notice of termination under the
provisions of this sub-paragraph 8.43, it is determined by
the County that the Consultant was not in default under the
provisions of this sub-paragraph 8.43, or that the default
was excusable under the provisions of sub-
paragraph 8.43.3, the rights and obligations of the parties
shall be the same as if the notice of termination had been
issued pursuant to sub-paragraph 8.42 - Termination for
Convenience.

8.43.5 The rights and remedies of the County provided in this sub-
paragraph 8.43 shall not be exclusive and are in addition to
any other rights and remedies provided by law or under this
Contract.

8.44 Termination for Improper Consideration

8.44.1 The County may, by written notice to the Consultant,
immediately terminate the right of the Consultant to proceed
under this Contract if it is found that consideration, in any
form, was offered or given by the Consultant, either directly
or through an intermediary, to any County officer, employee,
or agent with the intent of securing this Contract or securing
favorable treatment with respect to the award, amendment,
or extension of this Contract or the making of any
determinations with respect to the Consultant's performance
pursuant to this Contract. In the event of such termination,

the County shall be entitled to pursue the same remedies
against the Consultant as it could pursue in the event of
default by the Consultant.

8.44.2 The Consultant shall immediately report any attempt by a
County officer or employee to solicit such improper

consideration. The report shall be made either to the
County manager charged with the supervision of the
employee or to the County Auditor-Controller's Employee
Fraud Hotline at (800) 544-6861.
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8.44.3 Among other items, such improper consideration may take
the form of cash, discounts, service, the provision of travel
or entertainment, or tangible gifts.

8.45 Termination for Insolvency

8.45.1 The County may terminate this Contract forthwith in the
event of the occurrence of any of the following:

· Insolvency of the Consultant. The Consultant shall be
deemed to be insolvent if it has ceased to pay its debts
for at least sixty (60) days in the ordinary course of
business or cannot pay its debts as they become due,
whether or not a petition has been filed under the
Federal Bankruptcy Code and whether or not the
Consultant is insolvent within the meaning of the Federal
Bankruptcy Code;

· The filing of a voluntary or involuntary petition regarding
the Consultant under the Federal Bankruptcy Code;

· The appointment of a Receiver or Trustee for the
Consultant; or

· The execution by the Consultant of a general
assignment for the benefit of creditors.

8.45.2 The rights and remedies of the County provided in this sub-
paragraph 8.45 shall not be exclusive and are in addition to
any other rights and remedies provided by law or under this
Contract.

8.46 Termination for Non-Adherence of County Lobbyist Ordinance

The Consultant, and each County Lobbyist or County Lobbying firm
as defined in County Code Section 2.160.010 retained by the
Consultant, shall fully comply with the County's Lobbyist Ordinance,
County Code Chapter 2.160. Failure on the part of the Consultant or
any County Lobbyist or County Lobbying firm retained by the
Consultant to fully comply with the County's Lobbyist Ordinance shall

constitute a material breach of this Contract, upon which the County

may in its sole discretion, immediately terminate or suspend this
Contract.
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8.47 Termination for Non-Appropriation of Funds

Notwithstanding any other provision of this Contract, the County shall

not be obligated for the Consultant's performance hereunder or by
any provision of this Contract during any of the County's future fiscal
years unless and until the County's Board of Supervisors
appropriates funds for this Contract in the County's Budget for each
such future fiscal year. In the event that funds are not appropriated
for this Contract, then this Contract shall terminate as of June 30 of
the last fiscal year for which funds were appropriated. The County

shall notify the Consultant in writing of any such non-allocation of
funds at the earliest possible date.

8.48 Validity

If any provision of this Contract or the application thereof to any
person or circumstance is held invalid, the remainder of this Contract
and the application of such provision to other persons or
circumstances shall not be affected thereby.

8.49 Waiver

No waiver by the County of any breach of any provision of this
Contract shall constitute a waiver of any other breach or of such
provision. Failure of the County to enforce at any time, or from time
to time, any provision of this Contract shall not be construed as a
waiver thereof. The rights and remedies set forth in this sub-
paragraph 8.49 shall not be exclusive and are in addition to any
other rights and remedies provided by law or under this Contract.

8.50 Warranty Against Contingent Fees

8.50.1 The Consultant warrants that no person or selling agency
has been employed or retained to solicit or secure this
Contract upon any Contract or understanding for a
commission, percentage, brokerage, or contingent fee,
excepting bona fide employees or bona fide established
commercial or selling agencies maintained by the
Consultant for the purpose of securing business.

8.50.2 For breach of this warranty, the County shall have the right
to terminate this Contract and, at its sole discretion, deduct
from the Contract price or consideration, or otherwise

recover, the full amount of such commission, percentage,
brokerage, or contingent fee.
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8.51 Warranty of Compliance with County's Defaulted Property Tax

Reduction Program

Consultant acknowledges that County has established a goal of
ensuring that all individuals and businesses that benefit financially
from County through contract are current in paying their property
tax obligations (secured and unsecured roll) in order to mitigate the
economic burden otherwise imposed upon County and its
taxpayers.

Unless Consultant qualifies for an exemption or exclusion,

Consultant warrants and certifies that to the best of its knowledge it
is now in compliance, and during the term of this contract will

maintain compliance, with Los Angeles County Code Chapter
2.206.

8.52 Termination for Breach of Warranty to Maintain Compliance
with County's Defaulted Property Tax Reduction Program

Failure of Consultant to maintain compliance with the requirements
set forth in Paragraph 8.51 'Warranty of Compliance with County's
Defaulted Property Tax Reduction Program" shall constitute default
under this contract. Without limiting the rights and remedies
available to County under any other provision of this contract,
failure of Consultant to cure such default within 10 days of notice
shall be grounds upon which County may terminate this contract
and/or pursue debarment of Consultant, pursuant to County Code
Chapter 2.206.

9.0 UNIQUE TERMS AND CONDITIONS

9.1 Consultant's Obligations as a "Business Associate" Under

Health Insurance Portability And Accountability Act Of 1996
(HIPAA) and The Health Information Technology For Economic
And Clinical Health Act (HITECH)

The County is subject to the Administrative Simplification
requirements of the Health Insurance Portability and Accountability
Act of 1996 (HIPAA). Under this Contract, the Consultant provides
services to the County and the Consultant receives, has access to,
and/or creates Protected Health Information as defined in Exhibit I
in order to provide those services. The County and the Consultant
therefore agree to the terms of Exhibit I, Contractor's Obligations
As a "Business Associate" Under Health Insurance Portability and
Accountability Act of 1996 (HIPAA) and the Health Information
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Technology for Economic and Clinical Health Act (HITECH)
(Business Associate Agreement).

9.2 Local Small Business Enterprise (SBE) Preference Program

9.2.1 This Contract is subject to the provisions of the County's

ordinance entitled Local Small Business Enterprise
Preferenæ Program, as codified in Chapter 2.204 of the
Los Angeles County Code.

9.2.2 The Consultant shall not knowingly and with the intent to
defraud, fraudulently obtain, retain, attempt to obtain or
retain, or aid another in fraudulently obtaining or retaining
or attempting to obtain or retain ærtification as a Local

Small Business Enterprise.

9.2.3 The Consultant shall not willfully and knowingly make a
false statement with the intent to defraud, whether by

affidavit, report, or other representation, to a County official
or employee for the purpose of influencing the certification
or denial of certification of any entity as a Local Small

Business Enterprise.

9.2.4 If the Consultant has obtained certification as a Local Small

Business Enterprise by reason of having furnished

incorrect supporting information or by reason of having
withheld information, and which knew, or should have
known, the information furnished was incorrect or the
information withheld was relevant to its request for

certification, and which by reason of such certification has
been awarded this contract to which it would not otherwise
have been entitled, shall:

1. Pay to the County any difference between the contract

amount and what the County's costs would have been if
the contract had been properly awarded;

2. In addition to the amount described in subdivision (1),
be assessed a penalty in an amount of not more than
10 percent of the amount of the contract; and

3. Be subject to the provisions of Chapter 2.202 of the Los

Angeles County Code (Determinations of Consultant
Non-responsibility and Consultant Debarment).

The above penalties shall also apply to any business that
has previously obtained proper certification, however, as a
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result of a change in their status would no longer be
eligible for certification, and fails to notify the state and
OAAC of this information prior to responding to a
solicitation or accepting a contract award.

9.3 Ownership of Materials, Software and Copyright

9.3.1 County shall be the sole owner of all right, title and interest,
including copyright, in and to all software, plans, diagrams,
facilities, and tools (hereafter "materials") which are
originated or created through the Consultant's work
pursuant to this Contract. The Consultant, for valuable

consideration herein provided, shall execute all documents
necessary to assign and transfer to, and vest in the County
all of the Consultant's right, title and interest in and to such
original materials, including any copyright, patent and trade
secret rights which arise pursuant to the Consultant's work
under this Contract.

9.3.2 During the term of this Contract and for five (5) years
thereafter, the Consultant shall maintain and provide
security for all of the Consultant's working papers prepared
under this Contract. County shall have the right to inspect,
copy and use at any time during and subsequent to the
term of this Contract, any and all such working papers and
all information contained therein.

9.3.3 Any and all materials, software and tools which are
developed or were originally acquired by the Consultant
outside the scope of this Contract, which the Consultant

desires to use hereunder, and which the Consultant
considers to be proprietary or confidential, must be
specifically identified by the Consultant to the County's
Project Manager as proprietary or confidential, and shall be
plainly and prominently marked by the Consultant as
"Proprietary" or "Confidential" on each appropriate page of
any document containing such materiaL.

9.3.4 The County will use reasonable means to ensure that the
Consultant's proprietary and/or confidential items are
safeguarded and held in confidence. The County agrees
not to reproduce, distribute or disclose to non-County

entities any such proprietary and/or confidential items

without the prior written consent of the Consultant.

9.3.5 Notwithstanding any other provision of this Contract, the
County will not be obligated to the Consultant in any way
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under sub-paragraph 9.3.4 for any of the Consultant's

proprietary and/or confidential items which are not plainly
and prominently marked with restrictive legends as
required by sub-paragraph 9.3.3 or for any disclosure

which the County is required to make under any state or
federal law or order of court.

9.3.6 All the rights and obligations of this sub-paragraph 9.3 shall

survive the expiration or termination of this Contract.

9.4 Patent, Copyright and Trade Secret Indemnification

9.4.1 The Consultant shall indemnify, hold harmless and defend
County from and against any and all liability, damages,
costs, and expenses, including, but not limited to, defense
costs and attorneys' fees, for or by reason of any actual or
alleged infringement of any third party's patent or copyright,
or any actual or alleged unauthorized trade secret
disclosure, arising from or related to the operation and
utilization of the Consultant's work under this Contract.

County shall inform the Consultant as soon as practicable of
any claim or action alleging such infringement or
unauthorized disclosure, and shall support the Consultant's

defense and settlement thereof.

9.4.2 In the event any equipment, part thereof, or software product
becomes the subject of any complaint, claim, or proceeding
alleging infringement or unauthorized disclosure, such that
County's continued use of such item is formally restrained,
enjoined, or subjected to a risk of damages, the Consultant,
at its sole expense, and providing that County's continued
use of the system is not materially impeded, shall either:

· Procure for County all rights to continued use of the
questioned equipment, part, or software product; or

· Replace the questioned equipment, part, or software
product with a non-questioned item; or

· Modify the questioned equipment, part, or software so

that it is free of claims.

9.4.3 The Consultant shall have no liability if the alleged
infringement or unauthorized disclosure is based upon a use
of the questioned product, either alone or in combination

with other items not supplied by the Consultant, in a manner
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for which the questioned product was not designed nor
intended.

9.5 Changes to Key Personnel and Successor to Consultant

Consultant shall immediately notify County in writing of any
changes in key personnel within its organization if such personnel
are involved in providing services hereunder. If Consultant is a
partnership, Consultant shall promptly notify County of changes in
Consultant's partners. If Consultant is a corporation, Consultant

shall promptly notify County of all material changes in ownership
which affect or may affect Consultant's performance hereunder.

9.6 Right to Use Writings and Other Works

9.6.1 County obtains the right to use, duplicate and disclose in
whole or in part, in any manner, for any purpose whatsoever,
and to authorize others to do writings, drawings, pictorial
reproductions, or other graphical representations and works
of a similar nature produced by Consultant specifically and
exclusively for County as a result of their activities supported
by this Agreement.

9.6.2 Consultant retains the right to use, duplicate and disclose in
whole or in part, in any manner, for any purposes
whatsoever, all writings, drawings, pictorial reproductions, or
other graphical representations and works of a similar nature
produced by Consultant as a result of its activities supported
by this Agreement subject to the ENDORSEMENT
paragraph below. Notwithstanding anything to the contrary

contained in this Agreement, it is understood and agreed
that Consultant shall retain all of its rights in its proprietary

information including, without limitation, its methodologies
and methods of analysis, ideas, concepts, expressions,
know how, methods, techniques, skills, knowledge and
experience possessed by Consultant prior to, or acquired by
Consultant during, the performance of this Agreement and
Consultant shall not be restricted in any way with respect
thereto.

9.7 Endorsement

Consultant shall not, in any manner, advertise, publish or represent
that County endorses the goods or services herein mentioned

without the prior written consent of County's Project Manager. Any
published document by Consultant referencing County in such
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manner must have prior written consent of County's Project
Manager.

9.8 Authorization Warranty

Consultant warrants and represents that the person(s) executing
this Agreement for Consultant is an authorized agent who has
actual authority to bind Consultant to each and every term,
condition, and obligation of this Agreement, and that all

requirements of Consultant have been fulfilled to provide such
actual authority.
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EXHIBIT A

STA TEMENT OF WORK (SOW)

1.0 SCOPE OF WORK

Consultant agrees to provide compensation consulting services as requested by
the Chief Executive Officer, the Director of Personnel or his or her designee
(hereinafter both shall be referred to as "CEO" or "DOP" respectively. Such
services may include, but not be limited to the following:

1. Compensation policy development and program administration.
Compensation consulting will involve research, analysis, day-to-day advice and
commentary on a wide variety of wage and salary issues affecting represented
and/or non-represented employees. These issues include overtime and other
non-base pay issues. They may involve more extensive in-depth consulting on
special projects involving wage and salary issues. Compensation policy work
may include, but is not limited to the following:

. Advice and commentary on community compensation practices and trends.

. Advice and commentary on County pay policy for specific benchmark jobs
and/or occupational groups.

. Performance of salary studies for specific benchmark jobs, occupational

groups, and/or organizational units, including job evaluation and classification
studies.

· Development of reward systems, including merit pay plans, incentive pay
plans, and other special pay plans for specific occupational groups

. Development and/òr provision of salary survey data for specific occupational
benchmarks.

. Organizational studies, re-engineering studies, evaluation and grading

studies, and work systems and methods studies pertinent to the
administration of the County's compensation program.

. Training of County staff on compensation administration practices and

techniques.

2. Employee benefits' policy development and program administration.
Employee benefit consulting will involve both day-to-day advice and commentary

and special project consulting on various employee benefit issues affecting
represented and/or non-represented employees. Work may include, but not be
limited to the following:
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EXHIBIT A

. Advice and commentary on regional and national employee benefit practices
and trends. The consultant selected to provide employee benefits policy
consulting will be expected to familiarize itself with the existing County
employee benefit practices applicable to represented and non-represented
employees. The consultant selected will be prepared to respond on short

notice, if necessary, to questions from the County on virtually any employee
benefit issue. This consultant will also be expected to be proactive in
informing the County on cost trends, regulatory changes, or other events that
could impact the cost of the County's employee benefit program. This type of
interaction may be expected to frequently involve quick turnaround telephonic
or in-person discussions.

Group insurance consulting which may include, but not be limited to the
following:

o Leading County staff in the annual premium rate renewal
negotiations with the various insurance carriers for the County's

group health and dental plans, a group term life plan, and a group
accidental death and dismemberment plan. This effort will involve
serving as the point of contact for all insurance carriers, organizing
and leading the negotiations meetings, providing necessary

actuarial assistance, and working in a collaborative manner with
employee representative groups and their consultants who may
participate in this process.

o Leading the periodic marketing of the County's group insurance
plans at the direction of the County.

o Assisting the County in determining the appropriate plan design

and funding methodology for the group health and dental plans.

o Assisting the County in determining the appropriate plan design,
County and employee contribution rates, and level of funding for
the County's self-funded short-term and long-term disability plans
and survivor income benefit plan.

o Advising the County regarding Medicare changes and other issues

pertaining to the cost of retiree health care.

o Assisting the County with any issues that may arise concerning

insurance programs not currently offered by the County such as
universal life insurance and long-term care.

o Assisting the County with the analysis of State and Federal

legislation affecting the employee benefit program.

o Assisting the County in responding to collective bargaining issues
relating to employee benefits. This may entail presenting
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EXHIBIT A

information and answering related questions at the bargaining table
in union negotiation sessions or at other meetings where union
representatives are actively involved and working collaboratively
outside of formal meetings with union representatives and/or
consultants to the unions.

. Other special project consulting on employee benefit issues including, but not

limited to the following:

a Cafeteria plan design and administration, including regulatory

compliance.

a Paid leave benefit design and administration.

a Defined benefit retirement plan design and funding.

a Defined contribution retirement plan design and administration,
including advice and commentary on asset management.

a Employee communications regarding the employee benefit
program.

3. Actuarial services supporting compensation and employee benefits policy
development and program administration. Although actuarial services may be
provided as an integral part of employee benefits policy services, the County desires
access to additional actuarial services where independent actuarial estimates or an
independent actuarial point of view for a particular issue or project is deemed
appropriate by the County. These specialties include group insurance, pension and
workers compensation actuarial consulting. Work may include, but not be limited to
the following:

. Advice and consulting in response to a query or direction from the Board of

Supervisors.

. Actuarial analysis of a County or union-sponsored proposal during labor

negotiations or similar activity.

. Advice and consulting regarding the actuarial work conducted by another

organization on behalf of another entity - retirement plan provider or

insurance company for example.

Consulting services provided pursuant to this Agreement shall be provided only
when requested by CEO or DOP. It is mutually understood that the County has not
offered and cannot guarantee any minimum level of work under this Agreement.
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EXHIBIT A

2.0 QUALITY CONTROL

The Contractor shall establish and utilize a comprehensive Quality Control Plan to
assure the County a consistently high level of service throughout the term of the
Contract. The Plan shall be submitted to the County Contract Project Monitor for
review. The plan shall include, but may not be limited to the following:

2.1 Method of monitoring to ensure that Contract requirements are being met;

2.2 A record of all inspections conducted by the Contractor, any corrective
action taken, the time a problem was first identified, a clear description of the
problem, and the time elapsed between identification and completed
corrective action, shall be provided to the County upon request.
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EXHIBITB

PRICING SCHEDULE

H I Blr R t "II dh t th f II h d Iouny i inq a eswi a ere 0 e 0 owinq sc e u e:
3/1/11 to 2/29/12 3/1/12 to 2/28/13 3/1/13 to 2/28/14

Principal $400 to $530 $410 to $540 $420 to $550
Director $330 to $390 $340 to $400 $350 to $410
Senior Consultant $240 to $320 $250 to $330 $250 to $330
Consultant $220 to $240 $220 to $250 $230 to $250
Senior Associate $170 to $200 $170 to $200 $180 to $210
Associate $120 to $160 $120 to $160 $130 to $170
Administrative $120 $120 $130

Expense Reimbursement Not Covered by Hourly Billing Rates
The Contractor shall be reimbursed for third party costs, such as printing, which shall be
approved in advance by the County and paid without markup, and local travel
expenses.

The Contractor agrees to submit an estimate of work performed with a dollar cap on
total project fees.
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CONTRACTOR'S EEO CERTIFICATION

Buck Consultants, LLC
Contractor Name

1801 Century Park East, Suite 500, Los Angeles, CA 90067
Address

13-3954297
Internal Revenue Service Employer Identification Number

GENERAL CERTIFICATION

. ~ :': ' '. ,'.: :.: '~' - ~ ',: ",,;. - ::' . .:';

EXHIBITC

In accordance with Section 4.32.010 of the Code of the County of Los Angeles, the contractor,
supplier, or vendor certifies and agrees thatall persons employed by such firm, its affiliates,
subsidiaries, or holding companies are and will be treated equally by the firm without regard to
or because of race, religion, ancestry, national origin, or sex and in compliance with all anti-
discrimination laws of the United States of America and the State of California.

CONTRACTOR'S SPECIFIC CERTIFICATIONS

1. The Contractor" has a written policy statement prohibiting
discrimination in all phases of employment.

Yesg

2. The Contractor periodically conducts a self analysis
or utilization analysis of its work force.

Yesg¡

3. The Contractor has a system for determining if

its employment practices are discriminatory

against protected groups.

Yes~

4. Where problem areas are identified in employment
practices, the Contractor has a system for taking
reasonable corrective action, to include
establishment of goals or timetables.

YesR!

" Had r() let A. Lee-fo l \t'C~:- e~
Authorized Official's Printed Name and Title

~¿dd:

Authorized Official's Signature

i¡lg/;h

Date

NoD

NoD

NoD

NoD
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EXHIBITD

COUNTY'S ADMIN/STRA TION

CONTRACT NO.

COUNTY PROJECT MANAGER:

Name: Bill Dukes

Title: Senior Analyst, CEO

Address: 500 W. Temple Street

Los Angeles, CA 90012

Telephone: (213) 974-2788

Facsimile: (213) 346-1295

E-Mail Address: wdukes@ceo.lacounty.gov
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EXHIBITE

CONTRACTOR'S ADMINISTRATION

CONTRACTOR'S NAME: Buck Consultants, LLC

CONTRACT NO:

CONTRACTOR'S PROJECT MANAGER:

Name: Harold Loeb

Title: Principal

Address: 1801 Century Park East, Suite 500, Los Angeles, CA 90067

Telephone: (310) 226-1441

Facsimile: (310) 282-0881

E-Mail Address:Harold.Loeb@buckconsultants.com

CONTRACTOR'S AUTHORIZED OFFICIAl(S)

Name: Harold Loeb

Title: Principal

Address: 1801 Century Park East, Suite 500, Los Angeles, CA 90067

Telephone: (310) 226-1441

Facsimile: (310) 282-0881

E-Mail Address:Harold.Loeb@buckconsultants.com

Notices to Contractor shall be sent to the following:

Name: Harold Loeb

Title: Principal

Address: 1801 Century Park East, Suite 500, Los Angeles, CA 90067

Telephone: (310) 226-1441

Facsimile: (310) 282-0881

E-Mail Address:Harold.Loeb@buckconsultants.com
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EXHIBITF

CONTRACTOR ACKNOWLEDGEMENT AND CONFIDENTIALITY AGREEMENT

CONTRACTOR NAME Buck Consultants LLC Contract No.

GENERAL INFORMATION:

The Contractor referenced above has entered into a contract with the County of Los Angeles to provide certain services to the
County. The County requires the Corporation to sign this Contractor Acknowledgement and Confidentiality Agreement.

CONTRACTOR ACKNOWLEDGEMENT:

Contractor understands and agrees that the Contractor employees, consultants, Outsourced Vendors and independent contractors

(Contractots SIslff) that will provide services in the above referenced agreement are Contractots sole responsibility. Contractor
understands and agrees that Contractots Staff must rely exdusively upon Contractor for payment of salary and any and all other

benefits payable by virtue of Contractots Staffs performance of work under the above-referenced contract.

Contractor understands and agrees that Contractots Staff are not employees of the County of Los Angeles for any purpose
whatsoever and that Contractots Staff do not have and will not acquire any rights or benefits of any kind from the County of
Los Angeles by virtue of my performance of work under the above-referenced contract. Contractor understands and agrees that

Contractots Staff will not acquire any rights or benefits from the County of Los Angeles pursuant to any agreement between any
person or entity and the County of Los Angeles.

CONFIDENTIALITY AGREEMENT:

Contractor and Contractots Staff may be involved with work pertaining to services provided by the County of Los Angeles and, if so,
Contractor and Contractots Staff may have access to confidential data and information pertaining to persons and/or entities receiving
services from the County. In addition, Contractor and Contractots Staff may also have access to proprietary information supplied by
other vendors doing business with the County of Los Angeles. The County has a legal obligation to protect all such confidential data

and information in its possession, especially data and information conceming health, criminal, and welfare recipient records.
Contractor and Contractots Staff understand that if they are involved in County work, the County must ensure that Contractor and
Contractots Staff, will protect the confidentiality of such data and information. Cons_equently, Contractor must sign this Confidentiality

Agreement as a condition of work to be provided by Contractots Staff for the County.

Contractor and Contractots Staff hereby agrees that they will not diwlge to any unauthoñzed person any data or information
obtained while performing y"ork pursuant to the above-referenced contract between Contractor and the County of Los Angeles.
Contractor and Contractots Staff agree to forward all requests for the release of any data or information received to County's Project

Manager.

Contractor and Contractots Staff agree to keep confidential all health, criminaL, and welfare recipient records and all data and

information pertaining to persons and/or entities receiving services from the Countv. design concepts, algorithms. programs. formats.
documentation, Contractor proprietarv information and all other original materials produced. created. or provided to Contractor and
Contractots Staff under the above-referenced contract. Contractor and Contractots Staff agree to protect these confidential
materials against disclosure to other than Contractor or County emplOYees who have a need to know the information. Contractor and
Contractots Staff agree that if proprietary information supplied by other County vendors is provided to me during this employment.

Contractor and Contractots Staff shall keep such information confidentiaL.

Contractor and Contractots Staff agree to report any and all violations of this agreement by Contractor and Contractots Staff and/or
by any other person of whom Contractor and Contractots Staff become aware.

SIGNATURE:

Contractor and Contractots Staff acknowledge that violation of this agreement may subject Contractor and Contractots Staff to civil
and/or criminal action and that the County of Los Angeles may seek all possible legal redress.

,ÚÆd:d

t4/ld(J)J A, 1.A€lb
G),-;-ùeJ

DATE: --.LJ ie-- i--l!.-

PRINTED NAME:

POSITION:
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EXHIBITG
Title 2 ADMINISTRATION

Chapter 2.203.010 through 2.203.090
CONTRACTOR EMPLOYEE JURY SERVICE

Page 1 of3

2.203.010 Findings.

The board of supervisors makes the following findings. The county of Los Angeles allows its permanent, full-time
employees unlimited jury service at their regular pay. Unfortunately, many businesses do not offer or are reducing
or even eliminating compensation to employees who serve on juries. This creates a potential financial hardship
for employees who do not receive their pay when called to jury service, and those employees often seek to be
excused from having to serve. Although changes in the court rules make it more difficult to excuse a potential
juror on grounds of financial hardship, potential jurors continue to be excused on this basis, especially from longer
trials. This reduces the number of potential jurors and increases the burden on those employers, such as the
county of Los Angeles, who pay their permanent, full-time employees while on juror duty. For these reasons, the
county of Los Angeles has determined that it is appropriate to require that the businesses with which the county

contracts possess reasonable jury service policies. (Ord. 2002-0015 § 1 (part), 2002)

2.203.020 Definitions.

The following definitions shall be applicable to this chapter:

A. "Contractot' means a person, partnership, corporation or other entity which has a contract with the county

or a subcontract with a county contractor and has received or will receive an aggregate sum of $50,000 or
more in any 12-month period under one or more such contracts or subcontracts.

B. "Employee" means any California resident who is a full-time employee of a contractor under the laws of
California.

C. "Contract" means any agreement to provide goods to, or perform services for or on behalf of, the county
but does not include:

1. A contract where the board finds that special circumstances exist that justify a waiver of the
requirements of this chapter; or

2. A contract where federal or state law or a condition of a federal or state program mandates the use

of a particular contractor; or

3. A purchase made through a state or federal contract; or

4. A monopoly purchase that is exclusive and proprietary to a specific manufacturer, distributor, or
reseller, and must match and inter-member with existing supplies, equipment or systems
maintained by the county pursuant to the Los Angeles County Purchasing Policy and Procedures

Manual, Section P-3700 or a successor provision; or

5. A revolving fund (petty cash) purchase pursuant to the Los Angeles County Fiscal Manual, Section

4.4.0 or a successor provision; or

6. A purchase card purchase pursuant to the Los Angeles County Purchasing Policy and Procedures

Manual, Section P-281 0 or a successor provision; or

7. A non-agreement purchase with a value of less than $5,000 pursuant to the Los Angeles County
Purchasing Policy and Procedures Manual, Section A-0300 or a successor provision; or

Contract for Consulting Services Exhibits

February 2011

Page 10



-', '''-- '~. ,~:':'~! ,'.';,..,.,':.'.,_.., - " ',' ~'.:...~':.,.. :.' ; . , ' 'o'.' . .'.' '~'" ' 'o' , " . -; '. " ~ ,'~' :; . . :. .".... .' :~~~ .', ~ c.'' ': ,o,'..'.~ , '.

EXHIBITG
Title 2 ADMINISTRATION

Chapter 2.203.010 through 2.203.090
CONTRACTOR EMPLOYEE JURY SERVICE

8. A bona fide emergency purchase pursuant to the Los Angeles County Purchasing Policy and

Procedures Manual, Section PP-1100 or a successor provision.

Page 20f3

D. "Full time" means 40 hours or more worked per week, or a lesser number of hours if:

1. The lesser number is a recognized industry standard as determined by the chief administrative
officer, or

2. The contractor has a long-standing practice that defines the lesser number of hours as full time.

E. "County" means the county of Los Angeles or any public entities for which the board of supervisors is the
governing body. (Ord. 2002-0040 § 1, 2002: Ord. 2002-0015 § 1 (part), 2002)

2.203.030 Applicability.

This chapter shall apply to contractors who enter into contracts that commence after July 11, 2002. This chapter
shall also apply to contractors with existing contracts which are extended into option years that commence after
July 11, 2002. Contracts that commence after May 28, 2002, but before July 11, 2002, shall be subject to the
provisions of this chapter only if the solicitations for such contracts stated that the chapter would be applicable.
(Ord. 2002-0040 § 2, 2002: Ord. 2002-0015 § 1 (part), 2002)

2.203.040 Contractor Jury Service Policy.

A contractor shall have and adhere to a written policy that provides that its employees shall receive from the
contractor, on an annual basis, no less than five days of regular pay for actual jury service. The policy may
provide that employees deposit any fees received for such jury service with the contractor or that the contractor
deduct from the employees' regular pay the fees received for jury service. (Ord. 2002-0015 § 1 (part),2002)

2.203.050 Other Provisions.

A. Administration. The chief administrative officer shall be responsible for the administration of this chapter.
The chief administrative officer may, with the advice of county counsel, issue interpretations of the
provisions of this chapter and shall issue written instructions on the implementation and ongoing
administration of this chapter. Such instructions may provide for the delegation of functions to other
county departments.

B. Compliance Certification. At the time of seeking a contract, a contractor shall certify to the county that it
has and adheres to a policy consistent with this chapter or will have and adhere to such a policy prior to
award of the contract. (Ord. 2002-0015 § 1 (part), 2002)

2.203.060 Enforcement and Remedies.

For a contractots violation of any provision of this chapter, the county department head responsible for
administering the contract may do one or more of the following:

1. Recommend to the board of supervisors the termination of the contract; and/or,

2. Pursuant to chapter 2.202, seek the debarment of the contractor. (Ord. 2002-0015 § 1 (part), 2002)
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EXHIBITG

Title 2 ADMINISTRATION
Chapter 2.203.010 through 2.203.090

CONTRACTOR EMPLOYEE JURY SERVICE

Page 30f3

2.203.070. Exceptions.

A. Other Laws. This chapter shall not be interpreted or applied to any contractor or to any employee
in a manner inconsistent with the laws of the United States or California.

B. Collective Bargaining Agreements. This chapter shall be superseded by a collective bargaining

agreement that expressly so provides.

C. Small Business. This chapter shall not be applied to any contractor that meets all of the following:

1. Has ten or fewer employees during the contract period; and,

2. Has annual gross revenues in the preceding twelve months which, if added to the annual

amount of the contract awarded, are less than $500,000; and,

3. Is not an affiliate or subsidiary of a business dominant in its field of operation.

"Dominant in its field of operation" means having more than ten employees and annual gross revenues in
the preceding twelve months which, if added to the annual amount of the contract awarded, exceed
$500,000.

"Affiliate or subsidiary of a business dominant in its field of operation" means a business which is at least
20 percent owned by a business dominant in its field of operation, or by partners, officers, directors,
majority stockholders, or their equivalent, of a business dominant in that field of operation. (Ord. 2002-
0015 § 1 (part), 2002)

2.203.090. Severability.

If any provision of this chapter is found invalid by a court of competent jurisdiction, the remaining

provisions shall remain in full force and effect. (Ord. 2002-0015 § 1 (part),2002)
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EXHIBITH

SAFELY SURRENDERED BABY LAW
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How does it work?
A distressed parent who is unable or
unwilling to care for a baby can legally;

confidentially, and safely surrender a

baby within three days (72 hours) of
birth. The baby must be handed to an

employee at a hospiial or fire station in

Los Angeles County. A:i long as the
baby shows no sign of abuse or neglect,
no name or other informauon is
required. In case the parent changes his
or her mind al a later daie and waulS the
baby back, staff will we bracelets 10 help

connect them 10 each other. One
bracelei will be placed on the baby, and
a matching bracelet will be given to the
parent or other surrendering adult.

What If a parent wants
the baby back?
ParenlS who change their minds can

begin the process of reclaiming their

baby within 14 days. These parents

should call the Los Angeles County

Department of Cbildren and Family
Services at 1.800-540-4000.

Can only a parent
bring in the baby?
No. While in most cases a pareni will

bring in the baby, the Law allows other

people to bring in the baby if they have
lawful cwtody.

Does the parent or surrendering
aduR have to call before
bringing In the baby?

No. A parent or surrendering adult can

bring in a baby anytime, 24 hours a day,

7 days a week, as long as the parent or
surrendering adult surrenders the baby

to someone who works at the hospital

or rire station.

.~,~ ':" ':.;', ',.:'.,~..:'.:, ~.' .

EXHIBITH

Does the parent or surrendering

aduR have to tell anything to
the people taking the baby?
No. However, hospital or fire station

personnel will ask the surrendering party

to fill OUi a questionnaire designed to

gather important medical history

informauon, which is very weful in

canng for the baby. The questionnaire
includes a stamped return envelope and
can be sent in at a later time.

What happens to the baby?
The baby will be examined and given

medical treatment. Upon release from
the hospital, social workers immediately

place the baby in a safe and loving home
and begin the adoption process.

What happens to the parent
or surrendering adult?

Once the parent or surrendering

adult surrenders the baby to hospital

or fire station personnel, they may
leave at any time.

Why is California doing this?
The purpose of the Safely Surrendered

Baby Law is to protect babies from

being abandonee\, hurt or killed by their
parenlS. You may have heard tragic
stories of babies lefì in dumpsters or

public bathrooms. Their parents may
have been under severe emoUonal

distress. The mothers may have hidden

their pregnancies, fearful of what would
happen if their families found out.
Becawe they were afraid and had no

one or nowhere to rurn for help. they

abandoned their babies. Abandoning a
baby is illegal and places the baby in

extreme danger. Too often, it results in

the baby's death. The Safely

Surrendered Baby Law prevents this

tragedy from ever happening again in

CaIifornia.

A baby's story

Early in the morning on Apnl9, 200;?; a IieaIthybaby boy was .afely .urrendered toriursés at Harbor"
UCIA Medical Gn~. . 'The woii¡an who brought the baby to I!ie hospital1den#ì~ iieneif as the babis a¡uit
and stated the baby's mother had askedhei: to bring the baby to thehoopital on herbeh'!1f. The~untwas given a
bracelet with a.number matchíng the ankIet placed on the baby;iliú would provide some identificatiQnin I!ieeverit the
mother r.hanged her mind about surrendering the baby and wiihed toredaim the baby in the 1 Lday periód allowed by the
Law. The aunt..as alro provided with a medical 'luestionnaire and .aid she would have the i:iiòihercomplële and oiail back in

the stamped return envelope provided. The baby was examined by øiedicai staff and pronounced healthy and fuIl.term.. He waS placed

with a loving family that had been approved to adopt him by the Dqiartment of Children and Family Services.
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Historiade un bebé

¿Cómo funciona?
EI padrdma~ ron dificuliade. que 110

pucda 0 no quicra cuidar de su iecico

naådo pucdc enircgarlo en mnna Icgai.

confidenåal y segura denoo de los ircs dias

(72 horas) del nacimienlO. E11icbé ddic scr
entiegado a un empleado de cualqiucr

hospital 0 cuand de bomberos del Condado
de Los Ángeles. Sicmpre que d iicbé 110

p....nte sigoos de abllSO 0 negligencia. no

scril nccesario suministrar nombres ni

informaci6n a1guna. Si el padrcJma~

cambia de opini6n posti:rionnente y dcsca

iecupcrar a su iicbé. los trabajadores

urilizar.ln bra7aletes p= poder vincularlos.
E11icbé Uevar.l un brazaktc y el

padrdmadrc 0 el adullO que 10 enircguc

rcdbir.l un brazaktc iguaL

¿Qué pasa si el padre/madre

desea recuperar a su bebé?
Los padres que cambien de opini6n
pueden comenzar el proe:cso de ieclamar a

su recién naddo denoo de los 14 dJas.
Enos padres dcbcr.ln Ilamar al
DepartamenlO de Servicios para Niños y
Familias (Deparnnent of Childrcn and
Family Services) del Condado de Los

Ángeles a11.80o-S40-4000.

¿Sólo los padres podrán Ilevar
al reelén naeldo?
No. Si bien en la mayotla de los casos
son los padres los que llevan al bebé. la

Icy permite que otras personas 10 hagan
ii tittun ruiiodia I.gal

¿Los padres 0 el adulto que
entrega al bebé deben lIamar
antes de Ilevar al bebé?
No. EI pa~/ma~ oadullO puede Ilevar

al bebé en cua1quier momenlO. las 24

horas del dia. los 7 dJas de ia scmana,
siempre y cuando entreguen a su iicbé a un

empleado del hospital 0 cuartel de
bomberos.

.', ,";~,i. :..:'

EXHIBIT H

¿Es necesario que el padre/
madre 0 adulto diga algo a las
personas que reeiben al bebé?
No. Sin embargo. el personal del hospital 0
cuartel de bomberos Ie pedir.l a la persona

que entregue a11icbé que Ilene un

cuestionario con la Analidad de recabar

antecedentes médicos important... que
resulian de gran utilidad para cuidar bien
dellicbé. EI cuestionario incluye un sobre
con el sello postal pagado para enviarlo en
otto momento.

¿Qué pasará con el bebé?
EI bebé scril cxaminado y Ie brindariln

atend6n médica. Cuando Ie den el alia del

hospital. los trabajador.. sociales
inmediaiamente ubicariln ai bebé en un

hogar scguro donde estar.l bien ati:ndido. y
sc comenzará el proccso de adopci6n.

¿Qué pasarå con el padre/madre
o adulto que entregue al bebé?
Una va que los padres 0 adulto hayan
enircgado al bebé al personal del hospital 0
cuarti:1 de bomberos. pucden irsc en

cua1quier momento.

¿Por qué se estå hacienda esto
en California? ?

La Analidad de la Ley de En""ga de Bebés

.in Peligio es proteger a los bebés para que
no sean abandonados. lastimados 0

muertos por SIIS padres. Ustcd

probablcmente haya CS4:uehado hislOrias

tiágiClS sobre bebés abandonados en

basurcros 0 en baños públicos. Los padres

de esos bebés probablemente hayan estado
pasando por dificuliade. emocionalco

gravi:s. Las madres pueden haber ocultado
su embaram. por temor a 10 que pasarla si
sus familias sc enteraian. Abandonaron a

sus bebés porque tenian micdo y no tenlan

nadie a quien pedír ayuda. EI abandono
de un recico nacido es ilegal y po~ aI bebé

en una siruaci6n de peligio extrcmo. Muy
a menudo ei abandollO provoca ia muerk

dellicbé. La Ley de Entrq:a de Bebéo iin
Peligio impide que vuelva a sueeder cota

tiagcdia en Calimmia.

A la ma/iana temprano del dJa 9 de abril de 2005, se entrcgó un recién nacido saludable a las enfermeras dd
Harbor.UClA Medical Center. La inujer que Uev6 el recién nacido ai hospital se dioa coriocerwmo 1a tIa del

hebé, y dijo que 1a madre Ie habla pedido que Ikvara al bebé ai hospital en su nombre. I.e eniregaron a la tla un

brazalete con un númcro que coincidla con ia pulsera delbcbé; esto servirla como ideniificaci6n en ciso de que 1a madre

cambiara de opini6n con rapecto a la eiirrega del hebé y decidiera """'lCrarlo dentro del perlodo de 14 dlasque permite csta

Icy. También Ie dieron. a la da un ciiestÎonarÎo médico. y eUa dijo que 1a madre 10 lIenada y 10 enviarla de vudia deniro del sobre con

fTanquco pagado que Ie habian dado. EI personal médico examin6 ai hebé y se determinó que esraba saIudablc y a téimino. EJ bebé Iùe

ubícado con una buena f.unilia que ya habia.ido aprobada para adopiarlo por d Departamento de Serviâos para Nmos y Familias.

Contract for Consulting Services Exhibits
February 2011

Page 17



,', '. "~' '.'. ' '"', ". -,~ -..::,~-'::::
'.: V_'-"~~'.

" '" '..~-:~. ,';'", . '. .... " '". - , '.';,,:' ".,- ':'-~, .' ~~. -, - . .....,~ ",', '.":' ;,'".' ~:-.

EXHIBIT I

AGREEMENT

CONTRACTOR'S OBLIGA TlONS AS A

"BUSINESS ASSOCIATE" UNDER THE HEALTH INSURANCE

PORTABILITY AND ACCOUNTABILITY ACT OF 1996

AND THE HEALTH CARE INFORMATION TECHNOLOGY

FOR ECONOMIC AND CLINICAL HEALTH ACT

(BUSINESS ASSOCIATE AGREEMENT)

Under this Agreement, Contractor ("Business Associate") provides services ("Services") to
County ("Covered Entity") and Business Associate receives, has access to or creates
Protected Health Information in order to provide those Services.

Covered Entity is subject to the Administrative Simplification requirements of the Health
Insurance Portability and Accountability Act of 1996, Public Law 104-191 ("HIPAA"), and
regulations promulgated thereunder, including the Standards for Privacy of Individually
Identifiable Health Information ("Privacy Regulations") and the Health Insurance Reform:
Security Standards ("the Security Regulations") at 45 Code of Federal Regulations
(C.F.R.) Parts 160 and 164 (together, the "Privacy and Security Regulations"). The
Privacy and Security Regulations require Covered Entity to enter into a contract with
Business Associate ("Business Associate Agreement") in order to mandate certain
protections for the privacy and security of Protected Health Information, and those

Regulations prohibit the disclosure to or use of Protected Health Information by Business
Associate if such a contract is not in place.

Further, pursuant to the Health Information Technology for Economic ànd Clinical Health
Act, Public Law 111-005, title XIII and title IV of Division B, ("HITEGH Act"), effective
February 17, 2010, certain provisions of the HIPAA Privacy and Security Regulations apply
to Business Associates in the same manner as they apply to Covered Entity and such
provisions must be incorporated into the Business Associate Agreement.

This Business Associate Agreement and the following provisions are intended to protect
the privacy and provide for the security of Protected Health Information disclosed to or

used by Business Associate in compliance with HIPAA's Privacy and Security Regulations
and the HITECH Act, as they now exist or may hereafter be amended.

Therefore, the parties agree as follows:

DEFINITIONS

1.1 "Breach" has the same meaning as the term "breach" in 45 C.F.R. § 164.402.

1.2 "Disclose" and "Disclosure" mean, with respect to Protected Health Information, the

release, transfer, provision of access to, or divulging in any other manner of
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EXHIBIT I

Protected Health Information outside Business Associate's internal operations or to
other than its employees.

1.3 "Electronic Health Record" has the same meaning as the term "electronic health
record" in the HITECH Act, 42 U.S.C. section 17921. Electronic Health Record
means an electronic record of health-related information on an individual that is
created, gathered, managed, and consulted by authorized health care clinicians and
staff.

1.4 "Electronic Media" has the same meaning as the term "electronic media" in 45

C.F.R. § 160.103. Electronic Media means (1) Electronic storage media including
memory devices in computers (hard drives) and any removable/transportable digital
memory medium, such as magnetic tape or disk, optical disk, or digital memory

card; or (2) Transmission media used to exchange information already in electronic
storage media. Transmission media include, for example, the internet (wide-open),
extranet (using internet technology to link a business with information accessible
only to collaborating parties), leased lines, dial-up lines, private networks, and the
physical movement of removable/transportable electronic storage media. Certain
transmissions, including of paper, via facsimile, and of voice, via telephone, are not
considered to be transmissions via electronic media, because the information being
exchanged did not exist in electronic form before the transmission. The term
"Electronic Media" draws no distinction between internal and external data, at rest
(that is, in storage) as well as during transmission.

1.5 "Electronic Protected Health Information" has the same meaning as the term

"electronic protected health information" in 45 C.F.R. § 160.103. Electronic
Protected Health Information means Protected Health Information that is (i)
transmitted by electronic media; (ii) maintained in electronic media.

1.6 "Individual" means the person who is the subject of Protected Health Information
and shall include a person who qualifies as a personal representative in accordanæ
with 45 C.F.R. § 164.502(g).

1.7 "Minimum Necessary" refers to the minimum necessary standard in 45 C.F.R. §
162.502 (b) as in effect or as amended.

1.8 "Privacy Rule" means the Standards for Privacy of Individually Identifiable Health
Information at 45 Code of Federal Regulations (C.F.R.) Parts 160 and 164, also
referred to as the Privacy Regulations.

1.9 "Protected Health Information" has the same meaning as the term "protected health

information" in 45 C.F.R. § 160.103, limited to the information created or received
by Business Associate from or on behalf of Covered Entity. Protected Health

Information includes information that (i) relates to the past, present or future

physical or mental health or condition of an Individual; the provision of health care to
an Individual, or the past, present or future payment for the provision of health care
to an Individual; (ii) identifies the Individual (or for which there is a reasonable basis
for believing that the information can be used to identify the Individual); and (iii) is
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EXHIBIT I

received by Business Associate from or on behalf of Covered Entity, or is created
by Business Associate, or is made accessible to Business Associate by Covered
Entity. "Protected Health Information" includes Electronic Health Information.

1.10 "Required By Law" means a mandate contained in law that compels an entity to
make a Use or Disclosure of Protected Health Information and that is enforceable in
a court of law. Required by law includes, but is not limited to, court orders and
court-ordered warrants; subpoenas or summons issued by a court, grand jury, a
governmental or tribal inspector general, or any administrative body authorized to
require the production of information; a civil or an authorized investigative demand;
Medicare conditions of participation with respect to health care providers

participating in the program; and statutes or regulations that require the production
of information, including statutes or regulations that require such information if
payment is sought under a government program providing benefits.

1.11 "Security Incident" means the attempted or successful unauthorized access, Use,

Disclosure, modification, or destruction of information in, or interference with system
operations of, an Information System which contains Electronic Protected Health
Information. However, Security Incident does not include attempts to access an
Information System when those attempts are not reasonably considered by
Business Associate to constitute an actual threat to the Information System.

1.12 "Security Rule" means the Security Standards for the Protection of Electronic Health
Information also referred to as the Security Regulations at 45 Code of Federal
Regulations (C.F.R.) Part 160 and 164.

1.13 "Services" has the same meaning as in the body of this Agreement.

1.14 "Unsecured Protected Health Information" has the same meaning as the term
"unsecured protected health information" in 45 C.F.R. § 164.402.

1.15 "Use" or "Uses" mean, with respect to Protected Health Information, the sharing,
employment, application, utilization, examination or analysis of such Information
within Business Associate's internal operations.

1.16 Terms used, but not otherwise defined in this Business Associate Agreement shall

have the same meaning as those terms in the HIPAA Regulations and HITECH Act.

OBLIGATIONS OF BUSINESS ASSOCIATE

2.1 Permitted Uses and Disclosures of Protected Health Information. Business
Associate:

(a) shall Use and Disclose Protected Health Information only as necessary to
perform the Services, and as provided in Sections 2.4,2.5,2.6, 2.7, 2.8, 2.9, 2.10,
4.3 and 5.2 of this Agreement;

(b) shall Disclose Protected Health Information to Covered Entity upon request;
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EXHIBIT I

(c) may, as necessary for the proper management and administration of its
business or to carry out its legal responsibilities:

(i) Use Protected Health Information; and

(ii) Disclose Protected Health Information if the Disclosure is Required by
Law.

Business Associate shall not Use or Disclose Protected Health Information for any
other purpose or in any manner that would constitute a violation of the Privacy
Regulations or the HITECH Act if so Used or Disclosed by Covered Entity.

2.2 Prohibited Uses and Disclosures of Protected Health Information. Business

Associate:

(a) shall not Use or Disclose Protected Health Information for fundraising or
marketing purposes.

(b) shall not disclose Protected Health Information to a health plan for payment or
health care operations purposes if the Individual has requested this special
restriction and has paid out of pocket in full for the health care item or service to
which the Protected Health Information solely relates.

(c) shall not directly or indirectly receive payment in exchange for Protected Health
Information, except with the prior written consent of Covered Entity and as
permitted by the HITECH Act. This prohibition shall not affect payment by
Covered Entity to Business Associate. Covered Entity shall not provide such
written consent except upon express approval of the departmental privacy officer
and only to the extent permitted by law, including HIPAA and the HITECH Act.

2.3 Adequate Safeguards for Protected Health Information. Business Associate:

(a) shall implement and maintain appropriate safeguards to prevent the Use or
Disclosure of Protected Health Information in any manner other than as
permitted by this Business Associate Agreement. Business Associate agrees to
limit the Use and Disclosure of Protected Health Information to the Minimum
Necessary in accordance with the Privacy Regulation's minimum necessary

standard as in effect or as amended.

(b) as to Electronic Protected Health Information, shall implement and maintain
administrative, physical, and technical safeguards that reasonably and
appropriately protect the confidentiality, integrity, and availability of Electronic
Protected Health Information; effective February 17, 2010, said safeguards shall

be in accordance with 45 C.F.R. Sections 164.308, 164.310, and 164.312, and
shall comply with the Security Rule's policies and procedure and documentation
requirements.
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EXHIBIT I

2.4 Reporting Non-Permitted Use or Disclosure and Security Incidents and Breaches of

Unsecured Protected Health Information. Business Associate

(a) shall report to Covered Entity each Use or Disclosure of Protected Health
Information that is made by Business Associate, its employees, representatives,

Agents, subcontractors, or other parties under Business Associate's control
with access to Protected Health Information but which is not specifically
permitted by this Business Associate Agreement or otherwise required by law.

(b) shall report to Covered Entity each Security Incident of which Business
Associate becomes aware.

(c) shall notify Covered Entity of each Breach by Business Associate, its
employees, representatives, agents or subcontractors of Unsecured Protected
Health Information that is known to Business Associate or, by exercising

reasonable diligence, would have been known to Business Associate. Business
Associate shall be deemed to have knowledge of a Breach of Unsecured
Protected Health Information if the Breach is known, or by exercising reasonable
diligence would have been known, to any person, other than the person
committing the Breach, who is an employee, offiær, or other agent of the
Business Associate as determined in accordance with the federal common law
of agency.

2.4.1 Immediate Telephonic Report. Except as provided in Section 2.4.3,
notification shall be made immediately upon discovery of the non-
permitted Use or Disclosure of Protected Health Information, Security
Incident or Breach of Unsecured Protected Health Information by

telephone call to (562) 940-3335.

2.4.2 Written Report. Except as provided in Section 2.4.3, the initial
telephonic notification shall be followed by written notification made
without unreasonable delay and in no event later than three (3)
business days from the date of discovery of the non-permitted Use or
Disclosure of Protected Health Information, Security Incident, or Breach
by the Business Associate to the Chief Privacy Officer at:

Chief Privacy Officer
Kenneth Hahn Hall of Administration

500 West Temple Street
Suite 525

Los Angeles, California 90012
HIP AA@auditor.lacounty.gov

(213) 974-2166

(a) The notification required by section 2.4 shall include, to the extent
possible, the identification of each Individual whose Unsecured
Protected Health Information has been, or is reasonably believed
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EXHIBIT I

by. the Business Associate to have been, accessed, acquired,

Used, or Disclosed; and

(b) The notification required by section 2.4 shall include, to the extent
possible, all information required to provide notification to the
Individual under 45 C.F.R. 164.404(c), including:

(i) A brief description of what happened, including the date of the
Breach and the date of the discovery of the Breach, if known;

(ii) A description of the types of Unsecured Protected Health
Information that were involved in the Breach (such as whether
full name, social security number, date of birth, home address,
account number, diagnosis, disability code, or other types of
information were involved);

(iii) Any other details necessary to conduct an assessment
of whether there is a risk of harm to the Individual;

(iv) Any steps Business Associate believes that the
Individual could take to protect him or herself from potential
harm resulting from the breach;

(v) A brief description of what Business Associate is doing
to investigate the Breach, to mitigate harm to the Individual,
and to protect against any further Breaches; and

(vi) The name and contact information for the person most
knowledge regarding the facts and circumstances of the
Breach.

If Business Associate is not able to provide the information specified in section 2.3.2 (a)
or (b) at the time of the notification required by section 2.4.2, Business Associate shall

provide such information promptly thereafter as such information becomes available.

2.4.3 Request for Delay by Law Enforcement. Business Associate may delay
the notification required by section 2.4 if a law enforcement official states to
Business Associate that notification would impede a criminal investigation or
cause damage to national security. If the law enforcement official's

statement is in writing and specifies the time for which a delay is required,
Business Associate shall delay notification, notice, or posting for the time
period specified by the official; if the statement is made orally, Business
Associate shall document the statement, including the identity of the official
making the statement, and delay notification, notice, or posting temporarily and
no longer than 30 days from the date of the oral statement, unless a written
statement as described in paragraph (a) of this section is submitted during that
time.
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EXHIBIT i

2.5 Mitigation of Harmful Effect. Business Associate agrees to mitigate, to the extent

practicable, any harmful effect that is known to Business Associate of a Use or
Disclosure of Protected Health Information by Business Associate in violation of the
requirements of this Business Associate Agreement.

2.6 Breach Notification. Business Associate shall, to the extent Covered Entity
determines that there has been a Breach of Unsecured Protected Health
Information, provide Breach notification for each and every Breach of Unsecured
Protected Health Information by Business Associate, its employees,
representatives, agents or subcontractors, in a manner that permits Covered Entity

to comply with its obligations under Subpart D, Notification in the Case of Breach of
Unsecured PHI, of the Privacy and Security Regulations, including:

(a) Notifying each Individual whose Unsecured Protected Health Information has
been, or is reasonably believed to have been, accessed, acquired, Used, or

Disclosed as a result of such Breach;

(b) The notification required by paragraph (a) of this Section 2.6 shall include, to the
extent possible:

(i) A brief description of what happened, including the date of the Breach and the
date of the discovery of the Breach, if known;

(ii) A description of the types of Unsecured Protected Health Information that
were involved in the Breach (such as whether full name, social security

number, date of birth, home address, account number, diagnosis, disability
code, or other types of information were involved);

(iii) Any steps the Individual should take to protect him or herself from
potential harm resulting from the Breach;

(iv) A brief description of what Business Associate is doing to investigate the
Breach, to mitigate harm to individuals, and to protect against any further
Breaches; and

(v) Contact procedures for Individual(s) to ask questions or learn additional
information, which shall include a toll-free telephone number, an e-mail
address, Web site, or postal address.

(vi) The notification required by paragraph (a) of this section shall be
written in plain language

Covered Entity, in its sole discretion, may elect to provide the notification required
by this Section 2.6, and Business Associate shall reimburse Covered Entity any and
all costs incurred by Covered Entity, including costs of notification, internet posting,
or media publication, as a result of Business Associate's Breach of Unsecured
Protected Health Information.
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EXHIBIT i

2.7 Availability of Internal Practices, Books and Records to Government Agencies.
Business Associate agrees to make its internal practices, books and records
relating to the Use and Disclosure of Protected Health Information available to the
Secretary of the federal Department of Health and Human Services for purposes of
determining Covered Entity's compliance with the Privacy and Security Regulations.
Business Associate shall immediately notify Covered Entity of any requests made
by the Secretary and provide Covered Entity with copies of any documents

produced in response to such request.

2.8 Access to Protected Health Information. Business Associate shall, to the extent
Covered Entity determines that any Protected Health Information constitutes a
"designated record set" as defined by 45 C.F.R. § 164.501, make the Protected
Health Information specified by Covered Entity available to the Individual(s)
identified by Covered Entity as being entitled to access and copy that Protected
Health Information. Business Associate shall provide such access for inspection of
that Protected Health Information within two (2) business days after receipt of
request from Covered Entity. Business Associate shall provide copies of that
Protected Health Information within five (5) business days after receipt of request
from Covered Entity. If Business Associate maintains an Electronic Health Record,
Business Associate shall provide such information in electronic format to enable
Covered Entity to fulfill its obligations under the HITECH Act. .

2.9 Amendment of Protected Health Information. Business Associate shall, to the
extent Covered Entity determines that any Protected Health Information constitutes
a "designated record set" as defined by 45 C.F.R. § 164.501, make any
amendments to Protected Health Information that are requested by Covered Entity.
Business Associate shall make such amendment within ten (10) business days after
receipt of request from Covered Entity in order for Covered Entity to meet the
requirements under 45 C.F.R. § 164.526.

2.10 Accounting of Disclosures. Upon Covered Entity's request, Business Associate
shall provide to Covered Entity an accounting of each Disclosure of Protected

Health Information made by Business Associate or its employees, agents,
representatives or subcontractors, in order to permit Covered Entity to respond to a
request by an Individual for an accounting of disclosures of Protected Health

Information in accordance with 45 C.F.R. § 164.528 and/or the HITECH Act which
requires an Accounting of Disclosures of Protected Health Information maintained in
an Electronic Health Record for treatment, payment, and health care operations.

(Optional, to be used when all Uses and Disclosures permitted in order to perform
the Services will be for the Covered Entity's payment or health care operations
activities: However, Business Associate is not required to provide an Accounting of
Disclosures that are necessary to perform the Services because such Disclosures
are for either payment or health care operations purposes, or both.)

Any accounting provided by Business Associate under this Section 2.10 shall

include: (a) the date of the Disclosure; (b) the name, and address if known, of the
entity or person who received the Protected Health Information; (c) a brief
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EXHIBIT I

description of the Protected Health Information disclosed; and (d) a brief statement
of the purpose of the Disclosure. For each Disclosure that could require an
accounting under this Section 2.10, Business Associate shall document the
information specified in (a) through (d), above, and shall securely maintain the
information for six (6) years from the date of the Disclosure. Business Associate
shall provide to Covered Entity, within ten (10) business days after receipt of
request from Covered Entity, information collected in accordance with this Section
2.10 to permit Covered Entity to respond to a request by an Individual for an
accounting of disclosures of Protected Health Information in accordance with 45
C.F.R. § 164.528. If Business Associate maintains an Electronic Health Record,
Business Associate shall provide such information in electronic format to enable
Covered Entity to fulfill its obligations under the HITECH Act.

2.11 Indemnification. Business Associate shall indemnify, defend, and hold harmless

Covered Entity, including its elected and appointed officers, employees, and agents,
from and against any and all liability, including but not limited to demands, claims,
actions, fees, costs, penalties and fines (including regulatory penalties and/or fines),
and expenses (including attorney and expert witness fees), arising from or
connected with Business Associate's acts and/or omissions arising from and/or
relating to this Business Associate Agreement; Business Associate's obligations
under this provision extend to compliance and/or enforcement actions and/or

activities, whether formal or informal, of Secretary of the federal Department of
Health and Human Services and/or Office for Civil Rights.

3.0 OBLIGATION OF COVERED ENTITY

3.1 Obligation of Covered Entity. Covered Entity shall notify Business Associate of any

current or future restrictions or limitations on the use of Protected Health Information
that would affect Business Associate's peiformance of the Services, and Business
Associate shall thereafter restrict or limit its own uses and disclosures accordingly.

4.0 TERM AND TERMINATION

4.1 Term. The term of this Business Associate Agreement shall be the same as the
term of this Agreement. Business Associate's obligations under Sections 2.1 (as
modified by Section 4.2),2.4,2.5,2.6,2.7,2.8,2.9,2.10,4.3 and 5.2 shall survive
the termination or expiration of this Agreement.

4.2 Termination for Cause. In addition to and notwithstanding the termination

provisions set forth in this Agreement, upon either party's knowledge of a material
breach by the other party, the party with knowledge of the other party's breach shall:

(a) Provide an opportunity for the breaching party to cure the breach or end the
violation and terminate this Agreement if the breaching party does not cure the
breach or end the violation within the time specified by the non-breaching party;

(b) Immediately terminate this Agreement if a party has breached a material term of
this Agreement and cure is not possible; or
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EXHIBIT I

(c) If neither termination nor cure is feasible, report the violation to the Secretary of
the federal Department of Health and Human Services.

4.3 Disposition of Protected Health Information Upon Termination or Expiration.

(a) Except as provided in paragraph (b) of this section, upon termination for any
reason or expiration of this Agreement, Business Associate shall return or
destroy all Protected Health Information received from Covered Entity, or
created or received by Business Associate on behalf of Covered Entity. This
provision shall apply to Protected Health Information that is in the possession of
subcontractors or agents of Business Associate. Business Associate shall retain
no copies of the Protected Health Information.

(b) In the event that Business Associate determines that returning or destroying the
Protected Health Information is infeasible, Business Associate shall provide to
Covered Entity notification of the conditions that make infeasible. If return or
destruction is infeasible, Business Associate shall extend the protections of this
Business Associate Agreement to such Protected Health Information and limit
further Uses and Disclosures of such Protected Health Information to those
purposes that make the return or destruction infeasible, for so long as Business
Associate maintains such Protected Health Information.

5.0 MISCELLANEOUS

5.1 No Third Party Beneficiaries. Nothing in this Business Associate Agreement shall

confer upon any person other than the parties and their respective successors or
assigns, any rights, remedies, obligations, or liabilities whatsoever.

5.2 Use of Subcontractors and Agents. Business Associate shall require each of its
agents and subcontractors that receive Protected Health Information from Business
Associate, or create Protected Health Information for Business Associate, on behalf
of Covered Entity, to execute a written agreement obligating the agent or
subcontractor to comply with all the terms of this Business Associate Agreement.

5.3 Relationship to Services Agreement Provisions. In the event that a provision of this
Business Associate Agreement is contrary to another provision of this Agreement,
the provision of this Business Associate Agreement shall control. Otherwise, this
Business Associate Agreement shall be construed under, and in accordance with,
the terms of this Agreement.

5.4 Regulatory References. A reference in this Business Associate Agreement to a

section in the Privacy or Security Regulations means the section as in effect or as
amended.

5.5 Interpretation. Any ambiguity in this Business Associate Agreement shall be

resolved in favor of a meaning that permits Covered Entity to comply with the
Privacy and Security Regulations.
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EXHIBIT I

5.6 Amendment. The parties agree to take such action as is necessary to amend this
Business Associate Agreement from time to time as is necessary for Covered Entity
to comply with the requirements of the Privacy and Security Regulations and other
privacy laws governing Protected Health Information
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CONTRACT BETWEEN

COUNTY OF LOS ANGELES

AND

CPS HUMAN RESOURCE SERVICES

FOR

COMPENSATION, EMPLOYEE BENEFITS AND ACTUARIAL

CONSULTANT SERVICES

This Contract and Exhibits made and entered into this _ day of February, 2011

by and between the County of Los Angeles, hereinafter referred to as County and

CPS Human Resource Services, hereinafter referred to as Consultant. CPS

Human Resource Services is located at 241 Lathrop Way, Sacramento, CA 95815

RECITALS

WHEREAS, COUNTY desires to compensate County employees in a manner
that attracts, retains, and motivates qualified personnel at the least possible cost;
and

WHEREAS, the provision of such compensation requires special skills and
expertise in the area of compensation, employee benefit administration and
actuarial services; and

WHEREAS, CONSULTANT is specially trained and licensed and possesses
skills, experience, education, and competency necessary to assist County with its
compensation, employee benefit administration and actuarial needs; and

WHEREAS, COUNTY, in accordance with California Government Code Section
31000, may enter into contracts for special services.

WHEREAS, this Contract is therefore authorized under Section 44.7 of the Los
Angeles County Charter and Los Angeles County Codes Section 2.121.250; and

NOW THEREFORE, in consideration of the mutual covenants contained herein,
and for good and valuable consideration, the parties agree to the following:
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1.0 APPLICABLE DOCUMENTS

Exhibits A, B, C, D, E, F, G, H, and I are attached to and form a part of this
Contract. In the event of any conflict or inconsistency in the definition or
interpretation of any word, responsibility, schedule, or the contents or
description of any task, deliverable, goods, service, or other work, or
otherwise between the base Contract and the Exhibits, or between
Exhibits, such conflict or inconsistency shall be resolved by giving
precedence first to the Contract and then to the Exhibits according to the
following priority.

Standard Exhibits:

1.1 EXHIBIT A - Statement of Work

1.2 EXHIBIT B - Pricing Schedule

1.3 EXHIBIT C - Consultant's EEO Certification

1.4 EXHIBIT D - County's Administration

1.5 EXHIBIT E - Consultant's Administration

1.6 EXHIBIT F - Contractor Acknowledgement and Confidentiality

Agreement

1.7 EXHIBIT G - Jury Service Ordinance

1.8 EXHIBIT H - Safely Surrendered Baby Law

Unique Exhibits:

1.9 EXHIBIT I - Consultant's Obligations as a "Business Associate"

Under the Health Insurance Portability AND
Accountability Act of 1996 (HIPAA) and the Health
Information Technology for Economic and Clinical
Health Act (HITECH)

This Contract and the Exhibits hereto constitute the complete and exclusive
statement of understanding between the parties, and supersedes all

previous Contracts, written and oral, and all communications between the
parties relating to the subject matter of this Contract. No change to this
Contract shall be valid unless prepared pursuant to sub-paragraph 8.1 -
Amendments and signed by both parties.
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2.0 DEFINITIONS

The headings herein contained are for convenience and reference only and
are not intended to define the scope of any provision thereof. The following
words as used herein shall be construed to have the following meaning,
unless otherwise apparent from the context in which they are used.

2.1 Contract: Agreement executed between County and Consultant. It

sets forth the terms and conditions for the issuance and performance
of the Statement of Work, Exhibit A.

2.2 Consultant: The sole proprietor, partnership, or corporation that
has entered into a contract with the County to perform or execute the
work covered by the Statement of Work. For the purpose of the
Contract and its exhibits, the words, "Consultant" and "Contractor"
shall be interchangeable.

2.3 Consultant Project Manager: The individual designated by the
Consultant to administer the Contract operations after the Contract
award.

2.4 County Project Manager: Person designated by County's Project
Director to manage the operations under this Contract.

2.5 Day(s): Calendar day(s) unless otherwise specified.

2.6 Fiscal Year: The twelve (12) month period beginning July 1st and

ending the following June 30th.

3.0 WORK

3.1 Pursuant to the provisions of this Contract, the Consultant shall fully
perform, complete and deliver on time, all tasks, deliverables,
services and other work as set forth in herein.

3.2 If the Consultant provides any tasks, deliverables, goods, services,

or other work, other than as specified in this Contract, the same shall

be deemed to be a gratuitous effort on the part of the Consultant,
and the Consultant shall have no claim whatsoever against the

County.

4.0 TERM OF CONTRACT

4.1 The term of this Contract shall be three years commencing after
execution by County's Board of Supervisors, unless sooner
terminated or extended, in whole or in part, as provided in this
Contract.
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4.2 The County shall have the sole option to extend this Contract term
for up to two additional one-year periods and six (6) month to

month extensions, for a maximum total Contract term of five years
and six months. Each such option and extension shall be
exercised at the sole discretion of the CEO.

4.3 The Consultant shall notify the CEO when this Contract is within six
(6) months from the expiration of the term as provided for
hereinabove. Upon occurrence of this event, the Consultant shall

send written notification to the CEO at the address herein provided
in Exhibit D - County's Administration.

5.0 CONTRACT SUM

5.1 The County agrees to pay the Consultant according to the terms
described in Exhibit B - Pricing Schedule.

5.2 The Consultant shall not be entitled to payment or reimbursement
for any tasks or services performed, nor for any incidental or
administrative expenses whatsoever incurred in or incidental to
performance hereunder, except as specified herein. Assumption or
takeover of any of the Consultant's duties, responsibilities, or
obligations, or performance of same by any entity other than the
Consultant, whether through assignment, subcontract, delegation,
merger, buyout, or any other mechanism, with or without
consideration for any reason whatsoever, shall occur only with the
County's express prior written approval.

5.3 The Consultant shall maintain a system of record keeping that will

allow the Consultant to determine when it has incurred seventy-five
percent (75%) of the total contract authorization under this
Contract. Upon occurrence of this event, the Consultant shall send
written notification to the CEO at the address herein provided in
Exhibit D - County's Administration.

5.4 No Payment for Services Provided Following Expirationl
Termination of Contract

The Consultant shall have no claim against County for payment of
any money or reimbursement, of any kind whatsoever, for any
service provided by the Consultant after the expiration or other
termination of this Contract. Should the Consultant receive any
such payment it shall immediately notify County and shall

immediately repay all such funds to County. Payment by County
for services rendered after expiration/termination of this Contract
shall not constitute a waiver of County's right to recover such
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payment from the Consultant. This provision shall survive the
expiration or other termination of this Contract.

5.5 Invoices and Payments

5.5.1 The Consultant shall invoice the County only for providing
the tasks, deliverables, goods, services, and other work
specified in Exhibit A - Statement of Work and elsewhere
hereunder. The Consultant shall prepare invoices, which
shall include the charges owed to the Consultant by the
County under the terms of this Contract. The Consultant's
payments shall be as provided in Exhibit B - Pricing
Schedule, and the Consultant shall be paid only for the
tasks, deliverables, goods, services, and other work
approved in writing by the County. If the County does not
approve work in writing, no payment shall be due to the
Consultant for that work.

5.5.2 The Consultant's invoices shall be priced in accordance with
Exhibit B - Pricing Schedule.

5.5.3 The Consultant's invoices shall contain the information set
forth in Exhibit A - Statement of Work describing the tasks,
deliverables, goods, services, work hours, and facility and/or
other work for which payment is claimed.

5.5.4 The Consultant shall submit the monthly invoices to the
County by the 15th calendar day of the month following the
month of service.

5.5.5 All invoices under this Contract shall be submitted in two (2)

copies to the following address:

County of Los Angeles
Chief Executive Office
Benefits, Compensation Policy and Employee Relations
Division
500 W. Temple Street
Room 526
Los Angeles, CA 90012
Attention: Bill Dukes

5.5.6 County Approval of Invoices

All invoices submitted by the Consultant for payment must
have the written approval of the County's Project Manager
prior to any payment thereof. In no event shall the County
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be liable or responsible for any payment prior to such
written approval. Approval for payment will not be
unreasonably withheld.

5.5.7 Local Small Business Enterprises - Prompt Payment
Program

Certified Local SBEs will receive prompt payment for
services they provide to County departments. Prompt
payment is defined as 15 calendar days after receipt of an
undisputed invoice.

6.0 ADMINISTRATION OF CONTRACT - COUNTY

A listing of all County Administration referenced in the following sub-

paragraphs are designated in Exhibit D - County's Administration. The

County shall notify the Consultant in writing of any change in the names or
addresses shown.

County's Project Manager

The responsibilities of the County's Project Manager include:

· meeting with the Consultant's Project Manager on a regular
basis; and

· inspecting any and all tasks, deliverables, goods, services, or
other work provided by or on behalf of the Consultant.

The County's Project Manager is not authorized to make any
changes in any of the terms and conditions of this Contract and is
not authorized to further obligate County in any respect
whatsoever.

7.0 ADMINISTRATION OF CONTRACT - CONSULTANT

7.1 Consultant shall designate in writing a person who shall have the

authority to administer this Agreement.

7.1.1 Consultant's Project Manager shall be responsible for
Consultant's performance and assuring Consultant's
compliance with this Agreement.

7.1.2 Consultant's Project Manager shall meet or confer with
County's Project Manager as required.

Contract for Consulting Services
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7.1.3 Consultant's Project Manager shall be responsible for
Consultant's day-to-day activities as related to this

Agreement and for reporting to County in the manner set
forth in Subsection 7.3 (Reports by Consultant).

7.1.4 Consultant's Project Manager shall meet or confer with
County's Project Manager on an as needed basis.

7.2 Approval of Consultant's Staff

7.2.1 County has the absolute right to approve or disapprove each
member or proposed member of Consultant's staff,
including, but not limited to, Consultant's Project Manager,
prior to, and during, their performing any work hereunder, as
well as so approving or disapproving any proposed deletions
from or other changes in such staff. County's Project
Manager may require replacement of any member of
Consultant's staff performing, or offering to perform, work
hereunder, including, but not limited to, Consultant's Project
Manager.

7.2.2 Consultant represents and warrants that it shall, to the
maximum extent possible, take all necessary steps to assure
continuity over time of the membership of the group
constituting Consultant's staff, including, but not limited to,
Consultant's Project Manager.

7.2.3 Consultant shall promptly fill any staff vacancy with personnel
having qualifications at least equivalent to those of the staff

member(s) being replaced.

7.2.4 In fulfillment of its responsibilities under this Agreement,
Consultant shall utilize, and permit utilization of, only staff

fully trained and experienced, and as appropriate, licensed
or certified in the technology, trades, and tasks required by
this Agreement.

7.2.5 Consultant shall supply sufficient staff to discharge its
responsibilities hereunder in a timely and efficient manner,
including, without limitation, as required to comply with the
Statements of Work.

7.2.6 In the event Consultant should ever need to remove any staff

from performing work under this Agreement, Consultant shall

provide County with notice at least fifteen (15) calendar days
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in advance, except in circumstances in which such notice is
not possible, and shall work with County on a mutually
agreeable transition plan so as to provide an acceptable
replacement and ensure project continuity.

7.3 Reports by Consultant

7.3.1 In order to control expenditures and to provide County with
ongoing information as to all deliverables, Consultant shall, if
specifically requested by County's Project Manager, provide
County's Project Manager with written reports which shall

include but not be limited to, the following information:

A. Period covered by the report;
B. Overview of the reporting period;
C. Any services scheduled for the reporting period which

were not completed;
D. Any services for the reporting period which were

completed;
E. Any services completed in the reporting period which

were not scheduled;
F. Any services to be completed in the next reporting

period;
G. Issues to be resolved;
H. Issues resolved;
i. Summary of project status as of reporting date; and
J. Any other information which County may from time-to-

time require.

7.3.2 Consultant shall deliver one (1) hard copy of each of such
report, together with a formal transmittal letter to County's
Project Manager executed by Consultant's Project Manager,
and Consultant shall also deliver a second copy of each
such report electronically via e-maiL.

7.4 Confidentiality

7.4.1 Consultant shall maintain the confidentiality of all records
and information in accordance with all applicable Federal,
State and local laws, rules, regulations, ordinances,

directives, guidelines, policies and procedures relating to
confidentiality, including, without limitation, County policies
concerning information technology security and the
protection of confidential records and information.
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7.4.2 Consultant shall indemnify, defend, and hold harmless
County, its officers, employees, and agents, from and
against any and all claims, demands, damages, liabilities,
losses, costs and expenses, including, without limitation,
defense costs and legal, accounting and other expert,
consulting, or professional fees, arising from, connected
with, or related to any failure by Consultant, its officers,
employees, agents, or subconsultants, to comply with this
Paragraph 7.4, as determined by County in its sole
judgment. Any legal defense pursuant to Consultant's
indemnification obligations under this Paragraph 7.4 shall be
conducted by Consultant and performed by counsel selected
by Consultant and approved by County. Notwithstanding the
preceding sentence, County shall have the right to
participate in any such defense at its sole cost and expense,
except that in the event Consultant fails to provide County
with a full and adequate defense, as determined by County
in its sole judgment, County shall be entitled to retain its own
counsel, including, without limitation, County Counsel, and
reimbursement from Consultant for all such costs and

expenses incurred by County in doing so. Consultant shall

not have the right to enter into any settlement, agree to any
injunction, or make any admission, in each case, on behalf
of County without County's prior written approval.

7.4.3 Consultant shall inform all of its officers, employees, agents
and subcontractors providing services hereunder of the
confidentiality provisions of this Contract.

7.4.4 Contractor shall sign and adhere to the provisions of the
"Consultant Acknowledgment and Confidentiality
Agreement", Exhibit F.

8.0 STANDARD TERMS AND CONDITIONS

8.1 Amendments

8.1.1 For any change which affects the scope of work, term,
Contract Sum, payments, or any term or condition included
under this Contract, an Amendment shall be prepared and
executed by the Consultant and by the CEO.

8.1.2 The County's Board of Supervisors or Chief Executive

Officer or designee may require the addition and/or change
of certain terms and conditions in the Contract during the
term of this Contract. The County reserves the right to add
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and/or change such provisions as required by the County's
Board of Supervisors or Chief Executive Officer. To

implement such changes, an Amendment to the Contract
shall be prepared and executed by the Consultant and by
the CEO.

8.1.3 The CEO, may at his/her sole discretion, authorize
extensions of time as defined in Paragraph 4.0 - Term of
Contract. The Consultant agrees that such extensions of
time shall not change any other term or condition of this
Contract during the period of such extensions. To
implement an extension of time, an Amendment to the
Contract shall be prepared and executed by the Consultant
and by the CEO.

8.2 Assignment and Delegation

8.2.1 The Consultant shall not assign its rights or delegate its
duties under this Contract, or both, whether in whole or in
part, without the prior written consent of County, in its
discretion, and any attempted assignment or delegation
without such consent shall be null and void. For purposes
of this sub-paragraph, County consent shall require a written
amendment to the Contract, which is formally approved and
executed by the parties. Any payments by the County to
any approved delegate or assignee on any claim under this
Contract shall be deductible, at County's sole discretion,
against the claims, which the Consultant may have against
the County.

8.2.2 Shareholders, partners, members, or other equity holders of

Consultant may transfer, sell, exchange, assign, or divest
themselves of any interest they may have therein.
However, in the event any such sale, transfer, exchange,
assignment, or divestment is effected in such a way as to
give majority control of Consultant to any person(s),
corporation, partnership, or legal entity other than the

majority controlling interest therein at the time of execution
of the Contract, such disposition is an assignment requiring
the prior written consent of County in accordance with
applicable provisions of this Contract.

8.2.3 Any assumption, assignment, delegation, or takeover of any

of the Consultant's duties, responsibilities, obligations, or
performance of same by any entity other than the
Consultant, whether through assignment, subcontract,
delegation, merger, buyout, or any other mechanism, with or
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without consideration for any reason whatsoever
without County's express prior written approval, shall be a
material breach of the Contract which may result in the
termination of this Contract. In the event of such
termination, County shall be entitled to pursue the same
remedies against Consultant as it could pursue in the event
of default by Consultant.

8.3 Authorization Warranty

The Consultant represents and warrants that the person executing
this Contract for the Consultant is an authorized agent who has
actual authority to bind the Consultant to each and every term,
condition, and obligation of this Contract and that all requirements of
the Consultant have been fulfilled to provide such actual authority.

8.4 Budget Reductions

In the event that the County's Board of Supervisors adopts, in any
fiscal year, a County Budget which provides for reductions in the
salaries and benefits paid to the majority of County employees and
imposes similar reductions with respect to County Contracts, the
County reserves the right to reduce its payment obligation under
this Contract correspondingly for that fiscal year and any
subsequent fiscal year during the term of this Contract (including
any extensions), and the services to be provided by the Consultant
under this Contract shall also be reduced correspondingly. The
County's notice to the Consultant regarding said reduction in
payment obligation shall be provided within thirty (30) calendar
days of the Board's approval of such actions. Except as set forth in
the preceding sentence, the Consultant shall continue to provide all

of the services set forth in this Contract.

8.5 Complaints

The Consultant shall develop, maintain and operate procedures for
receiving, investigating and responding to complaints.

8.5.1 Within ten business days after Contract effective date, the
Consultant shall provide the County with the Consultant's

policy for receiving, investigating and responding to user
complaints.

8.5.2 The County will review the Consultant's policy and provide
the Consultant with approval of said plan or with requested
changes.
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8.5.3 If the County requests changes in the Consultant's policy,

the Consultant shall make such changes and resubmit the
plan within ten business days for County approval.

8.5.4 If, at any time, the Consultant wishes to change the

Consultant's policy, the Consultant shall submit proposed
changes to the County for approval before implementation.

8.5.5 The Consultant shall preliminarily investigate all complaints
and notify the County's Project Manager of the status of the
investigation within ten business days of receiving the
complaint.

8.5.6 When complaints cannot be resolved informally, a system of
follow-through shall be instituted which adheres to formal
plans for specific actions and strict time deadlines.

8.5.7 Copies of all written responses shall be sent to the County's
Project Manager within ten business days of mailing to the
complainant.

8.6 Compliance with Applicable Law

8.6.1 In the performance of this Contract, Consultant shall comply
with all applicable Federal, State and local laws, rules,
regulations, ordinances, directives, guidelines, policies and
procedures, and all provisions required thereby to be included
in this Contract are hereby incorporated herein by reference.

8.6.2 Consultant shall indemnify, defend, and hold harmless
County, its officers, employees, and agents, from and
against any and all claims, demands, damages, liabilities,
losses, costs, and expenses, including, without limitation,
defense costs and legal, accounting and other expert,
consulting or professional fees, arising from, connected with,
or related to any failure by Consultant, its officers,
employees, agents, or subcontractors, to comply with any
such laws, rules, regulations, ordinances, directives,

guidelines, policies, or procedures, as determined by County
in its sole judgment. Any legal defense pursuant to

Consultant's indemnification obligations under this
Paragraph 8.6 shall be conducted by Consultant and
performed by counsel selected by Consultant and approved
by County. Notwithstanding the preceding sentence, County
shall have the right to participate in any such defense at its
sole cost and expense, except that in the event Consultant
fails to provide County with a full and adequate defense, as
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determined by County in its sole judgment, County shall be
entitled to retain its own counsel, including, without limitation,
County Counsel, and reimbursement from Consultant for all

such costs and expenses incurred by County in doing so.
Consultant shall not have the right to enter into any

settlement, agree to any injunction or other equitable relief,
or make any admission, in each case, on behalf of County
without County's prior written approval.

8.7 Compliance with Civil Rights Laws

The Consultant hereby assures that it will comply with
Subchapter Vi of the Civil Rights Act of 1964, 42 USC Sections
2000 (e) (1) through 2000 (e) (17), to the end that no person shall,
on the grounds of race, creed, color, sex, religion, ancestry, age,
condition of physical handicap, marital status, political affiliation, or
national origin, be excluded from participation in, be denied the
benefits of, or be otherwise subjected to discrimination under this
Contract or under any project, program, or activity supported by this
Contract. The Consultant shall comply with Exhibit D - Consultant's
EEO Certification.

8.8 Compliance with The County's Jury Service
Program

8.8.1 Jury Service Program:

This Contract is subject to the provisions of the County's

ordinance entitled Contractor Employee Jury Service ("Jury

Service Program") as codified in Sections 2.203.010

through 2.203.090 of the Los Angeles County Code, a
copy of which is attached as Exhibit G and incorporated by
reference into and made a part of this Contract.

8.8.2 Written Employee Jury Service Policy.

Contract for Consulting Services
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County's satisfaction either that the Consultant is not a
"Consultant" as defined under the Jury Service Program
(Section 2.203.020 of the County Code) or that the
Consultant qualifies for an exception to the Jury Service
Program (Section 2.203.070 of the County Code), the
Consultant shall have and adhere to a written policy
that provides that its Employees shall receive from the
Consultant, on an annual basis, no less than five days
of regular pay for actual jury service. The policy may
provide that Employees deposit any fees received for
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such jury service with the Consultant or that the
Consultant deduct from the Employee's regular pay the
fees received for jury service.

2. For purposes of this sub-paragraph, "Consultant"

means a person, partnership, corporation or other entity
which has a contract with the County or a subcontract
with a County Consultant and has received or will

receive an aggregate sum of $50,000 or more in any
12-month period under one or more County contracts or
subcontracts. "Employee" means any California
resident who is a full-time employee of the Consultant.

"Full-time" means 40 hours or more worked per week,
or a lesser number of hours if: 1) the lesser number is
a recognized industry standard as determined by the
County, or 2) Consultant has a long-standing practice
that defines the lesser number of hours as full-time.
Full-time employees providing short-term, temporary

services of 90 days or less within a 12-month period are
not considered full-time for purposes of the Jury Service
Program. If the Consultant uses any Subcontractor to
perform services for the County under the Contract, the
Subcontractor shall also be subject to the provisions of
this sub-paragraph. The provisions of this sub-
paragraph shall be inserted into any such subcontract
agreement and a copy of the Jury Service Program
shall be attached to the agreement.

3. If the Consultant is not required to comply with the Jury

Service Program when the Contract commences, the.
Consultant shall have a continuing obligation to review
the applicability of its "exception status" from the Jury

Service Program, and the Consultant shall immediately
notify the County if the Consultant at any time either
comes within the Jury Service Program's definition of
"Contractor" or if the Consultant no longer qualifies for
an exception to the Jury Service Program. In either
event, the Consultant shall immediately implement a
written policy consistent with the Jury Service Program.
The County may also require, at any time during the
Contract and at its sole discretion, that the Consultant
demonstrate, to the County's satisfaction that the
Consultant either continues to remain outside of the
Jury Service Program's definition of "Contractor" and/or
that the Consultant continues to qualify for an exception
to the Program.
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4. Consultant's violation of this sub-paragraph of the
Contract may constitute a material breach of the
Contract. In the event of such material breach, County
may, in its sole discretion, terminate the Contract and/or
bar the Consultant from the award of future County

contracts for a period of time consistent with the

seriousness of the breach.

8.9 Conflict of Interest

8.9.1 No County employee whose position with the County
enables such employee to influence the award of this
Contract or any competing Contract, and no spouse or
economic dependent of such employee, shall be employed
in any capacity by the Consultant or have any other direct or
indirect financial interest in this Contract. No officer or
employee of the Consultant who may financially benefit from
the performance of work hereunder shall in any way
participate in the County's approval, or ongoing evaluation,
of such work, or in any way attempt to unlawfully influence
the County's approval or ongoing evaluation of such work.

8.9.2 The Consultant shall comply with all conflict of interest
laws, ordinances, and regulations now in effect or hereafter
to be enacted during the term of this Contract. The

Consultant warrants that it is not now aware of any facts
that create a conflict of interest. If the Consultant hereafter
becomes aware of any facts that might reasonably be
expected to create a conflict of interest, it shall immediately
make full written disclosure of such facts to the County.
Full written disclosure shall include, but is not limited to,
identification of all persons implicated and a complete
description of all relevant circumstances. Failure to comply
with the provisions of this sub-paragraph shall be a

material breach of this Contract.

8.10 Consideration of Hiring County Employees Targeted for
Layoff/or Re-Employment List

Should the Consultant require additional or replacement personnel
after the effective date of this Contract to perform the services set
forth herein, the Consultant shall give first consideration for such
employment openings to qualified, permanent County employees
who are targeted for layoff or qualified, former County employees
who are on a re-employment list during the life of this Contract.
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8.11 Consideration of Hiring Gain/Grow Program Participants

8.11.1 Should the Consultant require additional or replacement
personnel after the effective date of this Contract, the

Consultant shall give consideration for any such
employment openings to participants in the County's
Department of Public Social Services Greater Avenues for

Independence (GAIN) Program or General Relief
Opportunity for Work (GROW) Program who meet the
Consultant's minimum qualifications for the open position.
For this purpose, consideration shall mean that the
Consultant will interview qualified candidates. The County
will refer GAIN/GROW participants by job category to the
Consultant.

8.11.2 In the event that both laid-off County employees and

GAIN/GROW participants are available for hiring, County
employees shall be given first priority.

8.12 Consultant Responsibility and Debarment

8.12.1 Responsible Consultant

A responsible Consultant is a Consultant who has
demonstrated the attribute of trustworthiness, as well as
quality, fitness, capacity and experience to satisfactorily
perform the contract. It is the County's policy to conduct
business only with responsible Consultants.

8.12.2 Chapter 2.202 of the County Code

The Consultant is hereby notified that, in accordance with
Chapter 2.202 of the County Code, if the County acquires
information concerning the performance of the Consultant
on this or other contracts which indicates that the

Consultant is not responsible, the County may, in addition
to other remedies provided in the Contract, debar the

Consultant from bidding or proposing on, or being
awarded, and/or performing work on County contracts for a
specified period of time, which generally will not exceed
five years but may exceed five years or be permanent if
warranted by the circumstances, and terminate any or all

existing Contracts the Consultant may have with the
County.
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8.12.3 Non-responsible Consultant

The County may debar a Consultant if the Board of
Supervisors finds, in its discretion, that the Consultant has
done any of the following: (1) violated a term of a contract
with the County or a nonprofit corporation created by the
County, (2) committed an act or omission which negatively
reflects on the Consultant's quality, fitness or capacity to
perform a contract with the County, any other public entity,
or a nonprofit corporation created by the County, or

engaged in a pattern or practice which negatively reflects
on same, (3) committed an act or offense which indicates a
lack of business integrity or business honesty, or (4) made
or submitted a false claim against the County or any other
public entity.

8.12.4 Contractor Hearing Board

1. If there is evidence that the Consultant may be
subject to debarment, the Department will notify the
Consultant in writing of the evidence which is the
basis for the proposed debarment and will advise the
Consultant of the scheduled date for a debarment

hearing before the Contractor Hearing Board.

2. The Contractor Hearing Board will conduct a hearing

where evidence on the proposed debarment is
presented. The Consultant and/or the Consultant's
representative shall be given an opportunity to submit
evidence at that hearing. After the hearing, the

Contractor Hearing Board shall prepare a tentative
proposed decision, which shall contain a
recommendation regarding whether the Contractor
should be debarred, and, if so, the appropriate length
of time of the debarment. The Consultant and the
Department shall be provided an opportunity to object
to the tentative proposed decision prior to its

presentation to the Board of Supervisors.

3. After consideration of any objections, or if no

objections are submitted, a record of the hearing, the
proposed decision, and any other recommendation of
the Contractor Hearing Board shall be presented to
the Board of Supervisors. The Board of Supervisors

shall have the right to modify, deny, or adopt the

proposed decision and recommendation of the
Contractor Hearing Board.
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4. If a Consultant has been debarred for a period longer

than five (5) years, that Consultant may after the
debarment has been in effect for at least five (5)
years, submit a written request for review of the
debarment determination to reduce the period of

debarment or terminate the debarment. The County
may, in its discretion, reduce the period of debarment
or terminate the debarment if it finds that the
Consultant has adequately demonstrated one or more
of the following: (1) elimination of the grounds for

which the debarment was imposed; (2) a bona fide
change in ownership or management; (3) material
evidence discovered after debarment was imposed;
or (4) any other reason that is in the best interests of
the County.

5. The Contractor Hearing Board will consider a request

for review of a debarment determination only where
(1) the Consultant has been debarred for a period
longer than five (5) years; (2) the debarment has been
in effect for at least five (5) years; and (3) the request
is in writing, states one or more of the grounds for
reduction of the debarment period or termination of
the debarment, and includes supporting
documentation. Upon receiving an appropriate
request, the Contractor Hearing Board will provide
notice of the hearing on the request. At the hearing,

the Contractor Hearing Board shall conduct a hearing
where evidence on the proposed reduction of
debarment period or termination of debarment is
presented. This hearing shall be conducted and the
request for review decided by the Contractor Hearing
Board pursuant to the same procedures as for a
debarment hearing.

6. The Contractor Hearing Board's proposed decision

shall contain a recommendation on the request to
reduce the period of debarment or terminate the
debarment. The Contractor Hearing Board shall

present its proposed decision and recommendation to
the Board of Supervisors. The Board of Supervisors

shall have the right to modify, deny, or adopt the

proposed decision and recommendation of the
Contractor Hearing Board.
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8.12.5 Subcontractors of Consultant

These terms shall also apply to Subcontractors of County
Consultants.

8.13 Consultant's Acknowledgement of County's
Commitment to the Safely Surrendered Baby Law

The Consultant acknowledges that the County places a high priority
on the implementation of the Safely Surrendered Baby Law. The
Consultant understands that it is the County's policy to encourage all

County Consultants to voluntarily post the County's "Safely
Surrendered Baby Law" poster in a prominent position at the
Consultant's place of business. The Consultant will also encourage
its Subcontractors, if any, to post this poster in a prominent position
in the Subcontractor's place of business. The County's Department
of Children and Family Services will supply the Consultant with the
poster to be used. Information on how to receive the poster can be

found on the Internet at www.babysafela.org.

8.14 Consultant's Warranty of Adherence to County's Child Support

Compliance Program

8.14.1 The Consultant acknowledges that the County has
established a goal of ensuring that all individuals who

benefit financially from the County through Contract are in
compliance with their court-ordered child, family and
spousal support obligations in order to mitigate the

economic burden otherwise imposed upon the County and
its taxpayers.

8.14.2 As required by the County's Child Support Compliance

Program (County Code Chapter 2.200) and without limiting
the Consultant's duty under this Contract to comply with all

applicable provisions of law, the Consultant warrants that it
is now in compliance and shall during the term of this
Contract maintain in compliance with employment and wage
reporting requirements as required by the Federal Social
Security Act (42 USC Section 653a) and California
Unemployment Insurance Code Section 1088.5, and shall

implement all lawfully served Wage and Earnings
Withholding Orders or Child Support Services Department
Notices of Wage and Earnings Assignment for Child, Family
or Spousal Support, pursuant to Code of Civil Procedure
Section 706.031 and Family Code Section 5246(b).
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8.15 County's Quality Assurance Plan

The County or its agent will evaluate the Consultant's performance
under this Contract on not less than an annual basis. Such

evaluation will include assessing the Consultant's compliance with all

Contract terms and conditions and performance standards.
Consultant deficiencies which the County determines are severe or
continuing and that may place performance of the Contract in
jeopardy if not corrected will be reported to the Board of Supervisors.

The report will include improvement/corrective action measures
taken by the County and the Consultant. If improvement does not
occur consistent with the corrective action measures, the County
may terminate this Contract or impose other penalties as specified in
this Contract.

8.16 Damage to County Facilities, Buildings or Grounds

8.16.1 The Consultant shall repair, or cause to be repaired, at its
own cost, any and all damage to County facilities, buildings,
or grounds caused by the Consultant or employees or

agents of the Consultant. Such repairs shall be made
immediately after the Consultant has become aware of such
damage, but in no event later than thirty (30) days after the
occurrence.

8.16.2 If the Consultant fails to make timely repairs, County may
make any necessary repairs. All costs incurred by County,
as determined by County, for such repairs shall be repaid by
the Consultant by cash payment upon demand.

8.17 Employment Eligibility Verification

8.17.1 The Consultant warrants that it fully complies with all

Federal and State statutes and regulations regarding the
employment of aliens and others and that all its employees
performing work under this Contract meet the citizenship or
alien status requirements set forth in Federal and State

statutes and regulations. The Consultant shall obtain, from
all employees performing work hereunder, all verification
and other documentation of employment eligibility status
required by Federal and State statutes and regulations
including, but not limited to, the Immigration Reform and
Control Act of 1986, (P.L. 99-603), or as they currently
exist and as they may be hereafter amended. The
Consultant shall retain all such documentation for all

covered employees for the period prescribed by law.
Contract for Consulting Services
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8.17.2 The Consultant shall indemnify, defend, and hold
harmless, the County, its agents, officers, and employees
from employer sanctions and any other liability which may
be assessed against the Consultant or the County or both
in connection with any alleged violation of any Federal or
State statutes or regulations pertaining to the eligibility for
employment of any persons performing work under this
Contract.

8.18 Facsimile Representations

The County and the Consultant hereby agree to regard facsimile
representations of original signatures of authorized officers of each
party, when appearing in appropriate places on the Amendments
prepared pursuant to sub-paragraph 8.1, and received via
communications facilities, as legally sufficient evidence that such
original signatures have been affixed to Amendments to this
Contract, such that the parties need not follow up facsimile

transmissions of such documents with subsequent (non-facsimile)
transmission of "original" versions of such documents.

8.19 Fair Labor Standards

The Consultant shall comply with all applicable provisions of the
Federal Fair Labor Standards Act and shall indemnify, defend, and
hold harmless the County and its agents, officers, and employees
from any and all liability, including, but not limited to, wages,
overtime pay, liquidated damages, penalties, court costs, and
attorneys' fees arising under any wage and hour law, including, but
not limited to, the Federal Fair Labor Standards Act, for work

performed by the Consultant's employees for which the County may
be found jointly or solely liable.

8.20 Force Majeure

8.20.1 Neither party shall be liable for such party's failure to
perform its obligations under and in accordance with this
Contract, if such failure arises out of fires, floods,
epidemics, quarantine restrictions, other natural
occurrences, strikes, lockouts (other than a lockout by such
party or any of such party's subcontractors), freight
embargoes, or other similar events to those described
above, but in every such case the failure to perform must
be totally beyond the control and without any fault or
negligence of such party (such events are referred to in
this sub-paragraph as "force majeure events").
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8.20.2 Notwithstanding the foregoing, a default by a subcontractor
of Contractor shall not constitute a force majeure event,
unless such default arises out of causes beyond the control
of both Consultant and such subcontractor, and without
any fault or negligence of either of them. In such case,
Consultant shall not be liable for failure to penorm, unless
the goods or services to be furnished by the subcontractor
were obtainable from other sources in sufficient time to
permit Consultant to meet the required penormance
schedule. As used in this sub-paragraph, the term
"subcontractor" and "subcontractors" mean subcontractors
at any tier.

8.20.3 In the event Consultant's failure to penorm arises out of a
force majeure event, Consultant agrees to use
commercially reasonable best efforts to obtain goods or
services from other sources, if applicable, and to otherwise
mitigate the damages and reduce the delay caused by
such force majeure event.

8.21 Governing Law, Jurisdiction, and Venue

This Contract shall be governed by, and construed in accordance
with, the laws of the State of California. The Consultant agrees and
consents to the exclusive jurisdiction of the courts of the State of
California for all purposes regarding this Contract and further agrees
and consents that venue of any action brought hereunder shall be
exclusively in the County of Los Angeles.

8.22 Independent Contractor Status

8.22.1 This Contract is by and between the County and the
Consultant and is not intended, and shall not be construed,
to create the relationship of agent, servant, employee,

partnership, joint venture, or association, as between the
County and the Consultant. The employees and agents of
one party shall not be, or be construed to be, the employees
or agents of the other party for any purpose whatsoever.

8.22.2 The Consultant shall be solely liable and responsible for
providing to, or on behalf of, all persons penorming work
pursuant to this Contract all compensation and benefits. The
County shall have no liability or responsibility for the
payment of any salaries, wages, unemployment benefits,
disability benefits, Federal, State, or local taxes, or other
compensation, benefits, or taxes for any personnel provided
by or on behalf of the Consultant.
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8.22.3 The Consultant understands and agrees that all persons
performing work pursuant to this Contract are, for purposes
of Workers' Compensation liability, solely employees of the
Consultant and not employees of the County. The
Consultant shall be solely liable and responsible for

furnishing any and all Workers' Compensation benefits to
any person as a result of any injuries arising from or
connected with any work performed by or on behalf of the
Consultant pursuant to this Contract.

8.22.4 The Consultant shall adhere to the provisions stated in sub-
paragraph 7.4 - Confidentiality.

8.23 Indemnification

The Consultant shall indemnify, defend and hold harmless the
County, its Special Districts, elected and appointed officers,
employees, and agents from and against any and all liability,
including but not limited to demands, claims, actions, fees, costs,
and expenses (including attorney and expert witness fees), arising
from or connected with the Consultant's acts and/or omissions

arising from and/or relating to this Contract.

8.24 General Provisions for All Insurance Coverage

Without limiting Consultant's indemnification of County, and in the
performance of this Contract and until all of its obligations pursuant
to this Contract have been met, Consultant shall provide and

maintain at its own expense insurance coverage satisfying the
requirements specified in Sections 8.24 and 8.25 of this Contract.

These minimum insurance coverage terms, types and limits (the
"Required Insurance") also are in addition to and separate from any
other contractual obligation imposed upon Consultant pursuant to
this Contract. The County in no way warrants that the Required

Insurance is sufficient to protect the Consultant for liabilities which
may arise from or relate to this Contract.

8.24.1 Evidence of Coverage and Notice to County

· Certificate(s) of insurance coverage (Certificate)
satisfactory to County, and a copy of an Additional
Insured endorsement confirming County and its Agents
(defined below) has been given Insured status under
the Consultant's General Liability policy, shall be
delivered to County at the address shown below and
provided prior to commencing services under this
Contract.
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· Renewal Certificates shall be provided to County not
less than 1 0 days prior to Consultant's policy expiration

dates. The County reserves the right to obtain
complete, certified copies of any required Consultant
and/or Sub-Contractor insurance policies at any time.

· Certificates shall identify all Required Insurance

coverage types and limits specified herein, reference
this Contract by name or number, and be signed by an
authorized representative of the insurer(s). The Insured
party named on the Certificate shall match the name of
the Consultant identified as the contracting party in this
Contract. Certificates shall provide the full name of
each insurer providing coverage, its NAIC (National
Association of Insurance Commissioners) identification
number, its financial rating, the amounts of any policy
deductibles or self-insured retentions exceeding fifty
thousand ($50,000.00) dollars, and list any County
required endorsement forms.

· Neither the County's failure to obtain, nor the County's
receipt of, or failure to object to a non-complying

insurance certificate or endorsement, or any other
insurance documentation or information provided by the
Consultant, its insurance broker(s) and/or insurer(s),
shall be construed as a waiver of any of the Required

Insurance provisions.

Certificates and copies of any required endorsements shall

be sent to:

County of Los Angeles
Chief Executive Office
Benefits, Compensation Policy and Employee Relations
Division
500 W. Temple Street
Room 526
Los Angeles, CA 90012

Attention: Bill Dukes

Consultant also shall promptly report to County any injury

or property damage accident or incident, including any
injury to a Consultant employee occurring on County

property, and any loss, disappearance, destruction,

misuse, or theft of County property, monies or securities
entrusted to Consultant. Consultant also shall promptly
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notify County of any third party claim or suit filed against
Consultant or any of its Sub-Contractors which arises from
or relates to this Contract, and could result in the filing of a
claim or lawsuit against Consultant and/or County.

8.24.2 Additional Insured Status and Scope of Coverage

The County of Los Angeles, its Special Districts, Elected
Officials, Officers, Agents, Employees and Volunteers
(collectively County and its Agents) shall be provided
additional insured status under Consultant's General

Liability policy with respect to liability arising out of
Consultant's ongoing and completed operations performed
on behalf of the County. County and its Agents additional
insured status shall apply with respect to liability and
defense of suits arising out of the Consultant's acts or

omissions, whether such liability is attributable to the
Consultant or to the County. The full policy limits and
scope of protection also shall apply to the County and its
Agents as an additional insured, even if they exceed the
County's minimum Required Insurance specifications
herein. Use of an automatic additional insured
endorsement form is acceptable providing it satisfies the
Required Insurance provisions herein.

8.24.3 Cancellation of Insurance

Except in the case of cancellation for non-payment of

premium, Consultant's insurance policies shall provide,
and Certificates shall specify, that County shall receive not
less than thirty (30) days advance written notice by mail of
any cancellation of the Required Insurance. Ten (10) days
prior notice may be given to County in event of cancellation
for non-payment of premium.

8.24.4 Failure to Maintain Insurance

Consultant's failure to maintain or to provide acceptable
evidence that it maintains the Required Insurance shall

constitute a material breach of the Contract, upon which
County immediately may withhold payments due to
Consultant, and/or suspend or terminate this Contract.

County, at its sole discretion, may obtain damages from
Consultant resulting from said breach.
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8.24.5 Insurer Financial Ratings

Coverage shall be placed with insurers acceptable to the
County with A.M. Best ratings of not less than AVII unless
otherwise approved by County.

8.24.6 Consultant's Insurance Shall Be Primary

Consultant's insurance policies, with respect to any claims
related to this Contract, shall be primary with respect to all

other sources of coverage available to Consultant. Any
County maintained insurance or self-insurance coverage
shall be in excess of and not contribute to any Consultant
coverage.

8.24.7 Waivers of Subrogation

To the fullest extent permitted by law, the Consultant

hereby waives its rights and its insurer(s)' rights of
recovery against County under all the Required Insurance
for any loss arising from or relating to this Contract. The
Consultant shall require its insurers to execute any waiver
of subrogation endorsements which may be necessary to
effect such waiver.

8.24.8 Sub-Contractor Insurance Coverage Requirements

Consultant shall include all Sub-Contractors as insureds
under Consultant's own policies, or shall provide County
with each Sub-Contractor's separate evidence of insurance
coverage. Consultant shall be responsible for verifying
each Sub-Contractor complies with the Required Insurance
provisions herein, and shall require that each Sub-
Contractor name the County and Consultant as additional
insureds on the Sub-Contractor's General Liability policy.
Consultant shall obtain County's prior review and approval
of any Sub-Contractor request for modification of the
Required Insurance.

8.24.9 Deductibles and Self-Insured Retentions (SIRs)

Consultant's policies shall not obligate the County to pay
any portion of any Consultant deductible or SIR. The
County retains the right to require Consultant to reduce or
eliminate policy deductibles and SIRs as respects the
County, or to provide a bond guaranteeing Consultant's

payment of all deductibles and SIRs, including all related
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claims investigation, administration and defense expenses.
Such bond shall be executed by a corporate surety
licensed to transact business in the State of California.

8.24.10 Claims Made Coverage

If any part of the Required Insurance is written on a claims
made basis, any policy retroactive date shall precede the
effective date of this Contract. Consultant understands
and agrees it shall maintain such coverage for a period of
not less than three (3) years following Contract expiration,
termination or cancellation.

8.24.11 Application of Excess Liability Coverage

Consultants may use a combination of primary, and excess
insurance policies which provide coverage as broad as the
underlying primary policies, to satisfy the Required

Insurance provisions.

8.24.12 Separation of Insureds

All liability policies shall provide cross-liability coverage as
would be afforded by the standard ISO (Insurance Services
Office, Inc.) separation of insureds provision with no
insured versus insured exclusions or limitations.

8.24.13 Alternative Risk Financing Programs

The County reserves the right to review, and then approve,
Consultant use of self-insurance, risk retention groups, risk
purchasing groups, pooling arrangements and captive
insurance to satisfy the Required Insurance provisions.
The County and its Agents shall be designated as an
Additional Covered Party under any approved program.

8.24.14 County Review and Approval of Insurance
Requirements

The County reserves the right to review and adjust the
Required Insurance provisions, conditioned upon County's
determination of changes in risk exposures.

8.25 Insurance Coverage

8.25.1 Commercial General Liability insurance (providing scope
of coverage equivalent to ISO policy form CG 00 01),
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naming County and its Agents as an additional insured,
with limits of not less than:

General Aggregate: $2 million

Products/Completed Operations Aggregate: $1 million

Personal and Advertising Injury: $1 million

$1 millionEach Occurrence:

8.25.2 Automobile Liability insurance (providing scope of
coverage equivalent to iSO policy form CA 00 01) with
limits of not less than $1 million for bodily injury and
property damage, in combined or equivalent split limits, for
each single accident. Insurance shall cover liability arising
out of Consultant's use of autos pursuant to this Contract,
including owned, leased, hired, and/or non-owned autos,
as each may be applicable.

8.25.3 Workers Compensation and Employers' Liability
insurance or qualified self-insurance satisfying statutory

requirements, which includes Employers' Liability coverage
with limits of not less than $1 million per accident. If
Consultant will provide leased employees, or, is an

employee leasing or temporary staffing firm or a
professional employer organization (PEO), coverage also
shall include an Alternate Employer Endorsement

(providing scope of coverage equivalent to ISO policy form
WC 00 03 01 A) naming the County as the Alternate
Employer, and the endorsement form shall be modified to
provide that County will receive not less than thirty (30)
days advance written notice of cancellation of this
coverage provision. If applicable to Consultant's
operations, coverage also shall be arranged to satisfy the
requirements of any federal workers or workmen's
compensation law or any federal occupational disease law.

8.25.4 Unique Insurance Coverage

· Professional Liability/Errors and Omissions

Insurance covering Consultant's liability arising from or
related to this Contract, with limits of not less than $1
million per claim and $2 million aggregate. Further,
Consultant understands and agrees it shall maintain such
coverage for a period of not less than three (3) years
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following this Agreement's expiration, termination or
cancellation.

8.26 Liquidated Damages

8.26.1 If, in the judgment of the Department Head, or his/her

designee, the Consultant is deemed to be non-compliant
with the terms and obligations assumed hereby, the

Department Head, or his/her designee, at his/her option, in
addition to, or in lieu of, other remedies provided herein,
may withhold the entire monthly payment or deduct pro

rata from the Consultant's invoice for work not performed.
A description of the work not performed and the amount to
be withheld or deducted from payments to the Consultant
from the County, will be forwarded to the Consultant by the
Department Head, or his/her designee, in a written notice
describing the reasons for said action.

8.26.2 If the Department Head, or his/her designee, determines

that there are deficiencies in the performance of this

Contract that the Department Head, or his/her designee,
deems are correctable by the Consultant over a certain
time span, the Department Head, or his/her designee, will

provide a written notice to the Consultant to correct the
deficiency within specified time frames. Should the
Consultant fail to correct deficiencies within said time

frame, the Department Head, or his/her designee, may:
(a) Deduct from the Consultant's payment, pro rata, those
applicable portions of the Monthly Contract Sum; and/or
(b) Deduct liquidated damages. The parties agree that it
will be impracticable or extremely difficult to fix the extent
of actual damages resulting from the failure of the
Consultant to correct a deficiency within the specified time
frame. The parties hereby agree that under the current
circumstances a reasonable estimate of such damages is
One Hundred Dollars ($100) per day per infraction,
hereunder, and that the Consultant shall be liable to the
County for liquidated damages in said amount. Said
amount shall be deducted from the County's payment to
the Consultant; and/or (c) Upon giving five (5) days notice
to the Consultant for failure to correct the deficiencies, the
County may correct any and all deficiencies and the total
costs incurred by the County for completion of the work by
an alternate source, whether it be County forces or
separate private contractor, will be deducted and forfeited
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from the payment to the Consultant from the County, as
determined by the County.

8.26.3 The action noted in sub-paragraph 8.26.2 shall not be
construed as a penalty, but as adjustment of payment to
the Consultant to recover the County cost due to the failure
of the Consultant to complete or comply with the provisions
of this Contract.

8.26.4 This sub-paragraph shall not, in any manner, restrict or
limit the County's right to damages for any breach of this
Contract provided by law or as specified in the PRS or sub-
paragraph 8.26.2, and shall not, in any manner, restrict or
limit the County's right to terminate this Contract as agreed
to herein.

8.27 Most Favored Public Entity

If the Consultant's prices decline, or should the Consultant at any
time during the term of this Contract provide the same goods or

services under similar quantity and delivery conditions to the State of
California or any county, municipality, or district of the State at prices
below those set forth in this Contract, then such lower prices shall be
immediately extended to the County.

8.28 Nondiscrimination and Affirmative Action

8.28.1 The Consultant certifies and agrees that all persons
employed by it, its affiliates, subsidiaries, or holding
companies are and shall be treated equally without regard
to or because of race, color, religion, ancestry, national
origin, sex, age, physical or mental disability, marital status,
or political affiliation, in compliance with all applicable
Federal and State anti-discrimination laws and regulations.

8.28.2 The Consultant shall certify to, and comply with, the
provisions of Exhibit C - Contractor's EEO Certification.

8.28.3 The Consultant shall take affirmative action to ensure that
applicants are employed, and that employees are treated
during employment, without regard to race, color, religion,
ancestry, national origin, sex, age, physical or mental
disability, marital status, or political affiliation, in compliance
with all applicable Federal and State anti-discrimination laws
and regulations. Such action shall include, but is not limited
to: employment, upgrading, demotion, transfer, recruitment
or recruitment advertising, layoff or termination, rates of pay
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or other forms of compensation, and selection for training,
including apprenticeship.

8.28.4 The Consultant certifies and agrees that it will deal with its
subcontractors, bidders, or vendors without regard to or
because of race, color, religion, ancestry, national origin,
sex, age, physical or mental disability, marital status, or
political affiliation.

8.28.5 The Consultant certifies and agrees that it, its affiliates,
subsidiaries, or holding companies shall comply with all

applicable Federal and State laws and regulations to the
end that no person shall, on the grounds of race, color,
religion, ancestry, national origin, sex, age, physical or
mental disability, marital status, or political affiliation, be
excluded from participation in, be denied the benefits of, or
be otherwise subjected to discrimination under this
Contract or under any project, program, or activity
supported by this Contract.

8.28.6 The Consultant shall allow County representatives access to
the Consultant's employment records during regular
business hours to verify compliance with the provisions of
this sub-paragraph 8.28 when so requested by the County.

8.28.7 If the County finds that any provisions of this sub-
paragraph 8.28 have been violated, such violation shall

constitute a material breach of this Contract upon which
the County may terminate or suspend this Contract. While
the County reserves the right to determine independently

that the anti-discrimination provisions of this Contract have
been violated, in addition, a determination by the California
Fair Employment and Housing Commission or the Federal
Equal Employment Opportunity Commission that the
Consultant has violated Federal or State anti-discrimination
laws or regulations shall constitute a finding by the County
that the Consultant has violated the anti-discrimination
provisions of this Contract.

8.28.8 The parties agree that in the event the Consultant violates
any of the anti-discrimination provisions of this Contract, the
County shall, at its sole option, be entitled to the sum of Five
Hundred Dollars ($500) for each such violation pursuant to
California Civil Code Section 1671 as liquidated damages in
lieu of terminating or suspending this Contract.
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8.29 Non Exclusivity

Nothing herein is intended nor shall be construed as creating any
exclusive arrangement with the Consultant. This Contract shall not
restrict (Department) from acquiring similar, equal or like goods
and/or services from other entities or sources.

8.30 Notice of Delays

Except as otherwise provided under this Contract, when either party
has knowledge that any actual or potential situation is delaying or
threatens to delay the timely performance of this Contract, that party
shall, within one (1) business day, give notice thereof, including all

relevant information with respect thereto, to the other party.

8.31 Notice of Disputes

The Consultant shall bring to the attention of the County's Project
Manager any dispute between the County and the Consultant
regarding the performance of services as stated in this Contract. If
the County's Project Manager is not able to resolve the dispute, the
Chief Executive Officer, or designee shall resolve it.

8.32 Notice to Employees Regarding the Federal Earned Income

Credit

The Consultant shall notify its employees, and shall require each
Subcontractor to notify its employees, that they may be eligible for
the Federal Earned Income Credit under the federal income tax
laws. Such notice shall be provided in accordance with the
requirements set forth in Internal Revenue Service Notice NO.1 015.

8.33 Notice to Employees Regarding the Safely Surrendered Baby

Law

The Consultant shall notify and provide to its employees, and shall

require each Subcontractor to notify and provide to its employees, a
fact sheet regarding the Safely Surrendered Baby Law, its
implementation in Los Angeles County, and where and how to
safely surrender a baby. The fact sheet is set forth in Exhibit H of
this Contract and is also available on the Internet at
www.babysafela.org for printing purposes.

8.34 Notices

All notices or demands required or permitted to be given or made
under this Contract shall be in writing and shall be hand delivered
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with signed receipt or mailed by first-class registered or certified mail,
postage prepaid, addressed to the parties as identified in Exhibits D -
County's Administration and E - Contractor's Administration.
Addresses may be changed by either party giving ten (10) days' prior
written notice thereof to the other party. The Chief Executive Officer
shall have the authority to issue all notices or demands required or
permitted by the County under this Contract.

8.35 Prohibition Against Inducement or Persuasion

Notwithstanding the above, the Consultant and the County agree
that, during the term of this Contract and for a period of one year
thereafter, neither party shall in any way intentionally induce or
persuade any employee of one party to become an employee or
agent of the other party. No bar exists against any hiring action
initiated through a public announcement.

8.36 Public Records Act

8.36.1 Any documents submitted by the Consultant; all information
obtained in connection with the County's right to audit and
inspect the Consultant's documents, books, and accounting
records pursuant to sub-paragraph 8.38 - Record Retention
and Inspection/Audit Settlement of this Contract; as well as
those documents which were required to be submitted in
response to the Request for Proposals (RFP) used in the
solicitation process for this Contract, become the exclusive
property of the County. All such documents become a
matter of public record and shall be regarded as public
records. Exceptions will be those elements in the California
Government Code Section 6250 et seq. (Public Records
Act) and which are marked "trade secret", "confidential", or

"proprietary". The County shall not in any way be liable or
responsible for the disclosure of any such records including,
without limitation, those so marked, if disclosure is required
by law, or by an order issued by a court of competent

jurisdiction.

8.36.2 In the event the County is required to defend an action on a

Public Records Act request for any of the aforementioned

documents, information, books, records, and/or contents of
a proposal marked "trade secret", "confidential", or
"proprietary", the Consultant agrees to defend and indemnify

the County from all costs and expenses, including
reasonable attorney's fees, in action or liability arising under
the Public Records Act.
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8.37 Publicity

8.37.1 The Consultant shall not disclose any details in connection
with this Contract to any person or entity except as may be
otherwise provided hereunder or required by law. However,
in recognizing the Consultant's need to identify its services
and related clients to sustain itself, the County shall not
inhibit the Consultant from publishing its role under this
Contract within the following conditions:

· The Consultant shall develop all publicity material in a
professional manner; and

· During the term of this Contract, the Consultant shall

not, and shall not authorize another to, publish or

disseminate any commercial advertisements, press
releases, feature articles, or other materials using the
name of the County without the prior written consent of
the County's Project Manager. The County shall not
unreasonably withhold written consent.

8.37.2 The Consultant may, without the prior written consent of
County, indicate in its proposals and sales materials that it
has been awarded this Contract with the County of
Los Angeles, provided that the requirements of this sub-
paragraph 8.37 shall apply.

8.38 Record Retention and Inspection/Audit Settlement

The Consultant shall maintain accurate and complete financial
records of its activities and operations relating to this Contract in
accordance with generally accepted accounting principles. The
Consultant shall also maintain accurate and complete employment
and other records relating to its performance of this Contract. The
Consultant agrees that the County, or its authorized representatives,
shall have access to and the right to examine, audit, excerpt, copy,
or transcribe any pertinent transaction, activity, or record relating to
this Contract. All such material, including, but not limited to, all

financial records, bank statements, cancelled checks or other proof
of payment, timecards, sign-in/sign-out sheets and other time and
employment records, and proprietary data and information, shall be
kept and maintained by the Consultant and shall be made available
to the County during the term of this Contract and for a period of five
(5) years thereafter unless the County's written permission is given
to dispose of any such material prior to such time. All such material
shall be maintained by the Consultant at a location in Los Angeles
County, provided that if any such material is located outside
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Los Angeles County, then, at the County's option, the Consultant
shall pay the County for travel, per diem, and other costs incurred by
the County to examine, audit, excerpt, copy, or transcribe such
material at such other location.

8.38.1 In the event that an audit of the Consultant is conducted

specifically regarding this Contract by any Federal or State
auditor, or by any auditor or accountant employed by the
Consultant or otherwise, then the Consultant shall file a
copy of such audit report with the County's
Auditor-Controller within thirty (30) days of the Consultant's
receipt thereof, unless otherwise provided by applicable
Federal or State law or under this Contract. Subject to

applicable law, the County shall make a reasonable effort to
maintain the confidentiality of such audit report(s).

8.38.2 Failure on the part of the Consultant to comply with any of
the provisions of this sub-paragraph 8.38 shall constitute a
material breach of this Contract upon which the County may
terminate or suspend this Contract.

8.38.3 If, at any time during the term of this Contract or within five
(5) years after the expiration or termination of this Contract,

representatives of the County conduct an audit of the
Consultant regarding the work performed under this
Contract, and if such audit finds that the County's dollar

liability for any such work is less than payments made by
the County to the Consultant, then the difference shall be
either: a) repaid by the Consultant to the County by cash
payment upon demand or b) at the sole option of the
County's Auditor-Controller, deducted from any amounts
due to the Consultant from the County, whether under this
Contract or otherwise. If such audit finds that the County's
dollar liability for such work is more than the payments
made by the County to the Consultant, then the difference
shall be paid to the Consultant by the County by cash
payment, provided that in no event shall the County's

maximum obligation for this Contract exceed the funds
appropriated by the County for the purpose of this Contract.

8.39 Recycled Bond Paper

Consistent with the Board of Supervisors' policy to reduce the
amount of solid waste deposited at the County landfills, the
Consultant agrees to use recycled-content paper to the maximum
extent possible on this Contract.
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8.40 Subcontracting

The requirements of this Contract may not be subcontracted by the
Consultant without the advance approval of the County. Any
attempt by the Consultant to subcontract without the prior consent of
the County may be deemed a material breach of this Contract.

8.41 Termination for Breach of Warranty to Maintain Compliance

with County's Child Support Compliance Program

Failure of the Consultant to maintain compliance with the

requirements set forth in sub-paragraph 8.14 - Contractor's Warranty
of Adherence to County's Child Support Compliance Program, shall

constitute default under this Contract. Without limiting the rights and
remedies available to the County under any other provision of this
Contract, failure of the Consultant to cure such default within ninety
(90) calendar days of written notice shall be grounds upon which the
County may terminate this Contract pursuant to sub-paragraph 8.43
- Termination for Default and pursue debarment of the Consultant,
pursuant to County Code Chapter 2.202.

8.42 Termination for Convenience

8.42.1 This Contract may be terminated, in whole or in part, from
time to time, when such action is deemed by the County, in
its sole discretion, to be in its best interest. Termination of
work hereunder shall be effected by notice of termination to
the Consultant specifying the extent to which performance
of work is terminated and the date upon which such

termination becomes effective. The date upon which such
termination becomes effective shall be no less than ten (10)
days after the notice is sent.

8.42.2 After receipt of a notice of termination and except as
otherwise directed by the County, the Consultant shall:

· Stop work under this Contract on the date and to the
extent specified in such notice, and

· Complete performance of such part of the work as shall

not have been terminated by such notice.

8.42.3 All material including books, records, documents, or other

evidence bearing on the costs and expenses of the
Consultant under this Contract shall be maintained by the
Consultant in accordance with sub-paragraph 8.38, Record
Retention and Inspection/Audit Settlement.
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8.43 Termination for Default

8.43.1 The County may, by written notice to the Consultant,
terminate the whole or any part of this Contract, if, in the
judgment of County's Project Director:

· Consultant has materially breached this Contract; or

· Consultant fails to timely provide and/or satisfactorily
perform any task, deliverable, service, or other work
required either under this Contract; or

· Consultant fails to demonstrate a high probability of
timely fulfillment of performance requirements under this
Contract, or of any obligations of this Contract and in
either case, fails to demonstrate convincing progress
toward a cure within five (5) working days (or such
longer period as the County may authorize in writing)
after receipt of written notice from the County specifying
such failure.

8.43.2 In the event that the County terminates this Contract in

whole or in part as provided in sub-paragraph 8.43.1, the

County may procure, upon such terms and in such manner
as the County may deem appropriate, goods and services
similar to those so terminated. The Consultant shall be
liable to the County for any and all excess costs incurred by
the County, as determined by the County, for such similar
goods and services. The Consultant shall continue the
performance of this Contract to the extent not terminated
under the provisions of this sub-paragraph.

8.43.3 Except with respect to defaults of any Subcontractor, the
Consultant shall not be liable for any such excess costs of
the type identified in sub-paragraph 8.43.2 if its failure to
perform this Contract arises out of causes beyond the
control and without the fault or negligence of the Consultant.

Such causes may include, but are not limited to: acts of
God or of the public enemy, acts of the County in either its
sovereign or contractual capacity, acts of Federal or State
governments in their sovereign capacities, fires, floods,
epidemics, quarantine restrictions, strikes, freight
embargoes, and unusually severe weather; but in every

case, the failure to perform must be beyond the control and
without the fault or negligence of the Consultant. If the
failure to perform is caused by the default of a
Subcontractor, and if such default arises out of causes
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beyond the control of both the Consultant and
Subcontractor, and without the fault or negligence of either
of them, the Consultant shall not be liable for any such
excess costs for failure to perform, unless the goods or
services to be furnished by the Subcontractor were

obtainable from other sources in sufficient time to permit the
Consultant to meet the required performance schedule. As
used in this sub-paragraph, the term "Subcontractor(s)"

means Subcontractor(s) at any tier.

8.43.4 If, after the County has given notice of termination under the
provisions of this sub-paragraph 8.43, it is determined by
the County that the Consultant was not in default under the
provisions of this sub-paragraph 8.43, or that the default
was excusable under the provisions of sub-
paragraph 8.43.3, the rights and obligations of the parties
shall be the same as if the notice of termination had been
issued pursuant to sub-paragraph 8.42 - Termination for
Convenience.

8.43.5 The rights and remedies of the County provided in this sub-
paragraph 8.43 shall not be exclusive and are in addition to
any other rights and remedies provided by law or under this
Contract.

8.44 Termination for Improper Consideration

8.44.1 The County may, by written notice to the Consultant,
immediately terminate the right of the Consultant to proceed
under this Contract if it is found that consideration, in any
form, was offered or given by the Consultant, either directly
or through an intermediary, to any County officer, employee,
or agent with the intent of securing this Contract or securing
favorable treatment with respect to the award, amendment,
or extension of this Contract or the making of any
determinations with respect to the Consultant's performance
pursuant to this Contract. In the event of such termination,

the County shall be entitled to pursue the same remedies
against the Consultant as it could pursue in the event of
default by the Consultant.

8.44.2 The Consultant shall immediately report any attempt by a
County officer or employee to solicit such improper

consideration. The report shall be made either to the
County manager charged with the supervision of the
employee or to the County Auditor-Controller's Employee
Fraud Hotline at (800) 544-6861.
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8.44.3 Among other items, such improper consideration may take
the form of cash, discounts, service, the provision of travel
or entertainment, or tangible gifts.

8.45 Termination for Insolvency

8.45.1 The County may terminate this Contract forthwith in the
event of the occurrence of any of the following:

· Insolvency of the Consultant. The Consultant shall be
deemed to be insolvent if it has ceased to pay its debts
for at least sixty (60) days in the ordinary course of
business or cannot pay its debts as they become due,
whether or not a petition has been filed under the
Federal Bankruptcy Code and whether or not the
Consultant is insolvent within the meaning of the Federal
Bankruptcy Code;

· The filing of a voluntary or involuntary petition regarding
the Consultant under the Federal Bankruptcy Code;

· The appointment of a Receiver or Trustee for the
Consultant; or

· The execution by the Consultant of a general
assignment for the benefit of creditors.

8.45.2 The rights and remedies of the County provided in this sub-
paragraph 8.45 shall not be exclusive and are in addition to
any other rights and remedies provided by law or under this
Contract.

8.46 Termination for Non-Adherence of County Lobbyist Ordinance

The Consultant, and each County Lobbyist or County Lobbying firm
as defined in County Code Section 2.160.010 retained by the
Consultant, shall fully comply with the County's Lobbyist Ordinance,
County Code Chapter 2.160. Failure on the part of the Consultant or

any County Lobbyist or County Lobbying firm retained by the
Consultant to fully comply with the County's Lobbyist Ordinance shall

constitute a material breach of this Contract, upon which the County
may in its sole discretion, immediately terminate or suspend this
Contract.
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8.47 Termination for Non-Appropriation of Funds

Notwithstanding any other provision of this Contract, the County shall

not be obligated for the Consultant's performance hereunder or by
any provision of this Contract during any of the County's future fiscal
years unless and until the County's Board of Supervisors
appropriates funds for this Contract in the County's Budget for each
such future fiscal year. In the event that funds are not appropriated
for this Contract, then this Contract shall terminate as of June 30 of
the last fiscal year for which funds were appropriated. The County
shall notify the Consultant in writing of any such non-allocation of
funds at the earliest possible date.

8.48 Validity

If any provision of this Contract or the application thereof to any
person or circumstance is held invalid, the remainder of this Contract
and the application of such provision to other persons or
circumstances shall not be affected thereby.

8.49 Waiver

No waiver by the County of any breach of any provision of this
Contract shall constitute a waiver of any other breach or of such
provision. Failure of the County to enforce at any time, or from time
to time, any provision of this Contract shall not be construed as a
waiver thereof. The rights and remedies set forth in this sub-
paragraph 8.49 shall not be exclusive and are in addition to any

other rights and remedies provided by law or under this Contract.

8.50 Warranty Against Contingent Fees

8.50.1 The Consultant warrants that no person or selling agency
has been employed or retained to solicit or secure this
Contract upon any Contract or understanding for a
commission, percentage, brokerage, or contingent fee,
excepting bona fide employees or bona fide established
commercial or selling agencies maintained by the
Consultant for the purpose of securing business.

8.50.2 For breach of this warranty, the County shall have the right
to terminate this Contract and, at its sole discretion, deduct
from the Contract price or consideration, or otherwise

recover, the full amount of such commission, percentage,
brokerage, or contingent fee.
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8.51 Warranty of Compliance with County's Defaulted Property Tax

Reduction Program

Consultant acknowledges that County has established a goal of
ensuring that all individuals and businesses that benefit financially
from County through contract are current in paying their property
tax obligations (secured and unsecured roll) in order to mitigate the
economic burden otherwise imposed upon County and its
taxpayers.

Unless Consultant qualifies for an exemption or exclusion,

Consultant warrants and certifies that to the best of its knowledge it
is now in compliance, and during the term of this contract will

maintain compliance, with Los Angeles County Code Chapter
2.206.

8.52 Termination for Breach of Warranty to Maintain Compliance

with County's Defaulted Property Tax Reduction Program

Failure of Consultant to maintain compliance with the requirements
set forth in Paragraph 8.51 "Warranty of Compliance with County's
Defaulted Property Tax Reduction Program" shall constitute default
under this contract. Without limiting the rights and remedies
available to County under any other provision of this contract,
failure of Consultant to cure such default within 10 days of notice
shall be grounds upon which County may terminate this contract
and/or pursue debarment of Consultant, pursuant to County Code
Chapter 2.206.

9.0 UNIQUE TERMS AND CONDITIONS

9.1 Consultant's Obligations as a "Business Associate" Under

Health Insurance Portability And Accountability Act Of 1996
(HIPAA) and The Health Information Technology For Economic
And Clinical Health Act (HITECH)

The County is subject to the Administrative Simplification
requirements of the Health Insurance Portability and Accountability
Act of 1996 (HIPAA). Under this Contract, the Consultant provides
services to the County and the Consultant receives, has access to,
and/or creates Protected Health Information as defined in Exhibit I
in order to provide those services. The County and the Consultant
therefore agree to the terms of Exhibit I, Contractor's Obligations
As a "Business Associate" Under Health Insurance Portability and
Accountability Act of 1996 (HIPAA) and the Health Information
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Technology for Economic and Clinical Health Act (HITECH)

(Business Associate Agreement).

9.2 Local Small Business Enterprise (SBE) Preference Program

9.2.1 This Contract is subject to the provisions of the County's

ordinance entitled Local Small Business Enterprise
Preference Program, as codified in Chapter 2.204 of the
Los Angeles County Code.

9.2.2 The Consultant shall not knowingly and with the intent to
defraud, fraudulently obtain, retain, attempt to obtain or
retain, or aid another in fraudulently obtaining or retaining
or attempting to obtain or retain certification as a Local
Small Business Enterprise.

9.2.3 The Consultant shall not willfully and knowingly make a
false statement with the intent to defraud, whether by
affidavit, report, or other representation, to a County official
or employee for the purpose of influencing the certification
or denial of certification of any entity as a Local Small

Business Enterprise.

9.2.4 If the Consultant has obtained certification as a Local Small

Business Enterprise by reason of having furnished
incorrect supporting information or by reason of having
withheld information, and which knew, or should have
known, the information furnished was incorrect or the
information withheld was relevant to its request for

certification, and which by reason of such certification has
been awarded this contract to which it would not otherwise
have been entitled, shall:

1. Pay to the County any difference between the contract

amount and what the County's costs would have been if
the contract had been properly awarded;

2. In addition to the amount described in subdivision (1),
be assessed a penalty in an amount of not more than
10 percent of the amount of the contract; and

3. Be subject to the provisions of Chapter 2.202 of the Los

Angeles County Code (Determinations of Consultant
Non-responsibility and Consultant Debarment).

The above penalties shall also apply to any business that
has previously obtained proper certification, however, as a
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result of a change in their status would no longer be
eligible for certification, and fails to notify the state and
OAAC of this information prior to responding to a
solicitation or accepting a contract award.

9.3 Ownership of Materials, Software and Copyright

9.3.1 County shall be the sole owner of all right, title and interest,
including copyright, in and to all software, plans, diagrams,
facilities, and tools (hereafter "materials") which are
originated or created through the Consultant's work

pursuant to this Contract. The Consultant, for valuable

consideration herein provided, shall execute all documents
necessary to assign and transfer to, and vest in the County
all of the Consultant's right, title and interest in and to such
original materials, including any copyright, patent and trade
secret rights which arise pursuant to the Consultant's work
under this Contract.

9.3.2 During the term of this Contract and for five (5) years
thereafter, the Consultant shall maintain and provide
security for all of the Consultant's working papers prepared
under this Contract. County shall have the right to inspect,
copy and use at any time during and subsequent to the
term of this Contract, any and all such working papers and
all information contained therein.

9.3.3 Any and all materials, software and tools which are
developed or were originally acquired by the Consultant
outside the scope of this Contract, which the Consultant
desires to use hereunder, and which the Consultant

considers to be proprietary or confidential, must be
specifically identified by the Consultant to the County's
Project Manager as proprietary or confidential, and shall be
plainly and prominently marked by the Consultant as
"Proprietary" or "Confidential" on each appropriate page of
any document containing such materiaL.

9.3.4 The County will use reasonable means to ensure that the
Consultant's proprietary and/or confidential items are
safeguarded and held in confidence. The County agrees
not to reproduce, distribute or disclose to non-County

entities any such proprietary and/or confidential items

without the prior written consent of the Consultant.

9.3.5 Notwithstanding any other provision of this Contract, the
County will not be obligated to the Consultant in any way
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under sub-paragraph 9.3.4 for any of the Consultant's

proprietary and/or confidential items which are not plainly
and prominently marked with restrictive legends as
required by sub-paragraph 9.3.3 or for any disclosure

which the County is required to make under any state or
federal law or order of court.

9.3.6 All the rights and obligations of this sub-paragraph 9.3 shall

survive the expiration or termination of this Contract.

9.4 Patent, Copyright and Trade Secret Indemnification

9.4.1 The Consultant shall indemnify, hold harmless and defend
County from and against any and all liability, damages,
costs, and expenses, including, but not limited to, defense
costs and attorneys' fees, for or by reason of any actual or

alleged infringement of any third party's patent or copyright,
or any actual or alleged unauthorized trade secret
disclosure, arising from or related to the operation and
utilization of the Consultant's work under this Contract.

County shall inform the Consultant as soon as practicable of
any claim or action alleging such infringement or
unauthorized disclosure, and shall support the Consultant's

defense and settlement thereof.

9.4.2 In the event any equipment, part thereof, or software product
becomes the subject of any complaint, claim, or proceeding
alleging infringement or unauthorized disclosure, such that
County's continued use of such item is formally restrained,
enjoined, or subjected to a risk of damages, the Consultant,
at its sole expense, and providing that County's continued
use of the system is not materially impeded, shall either:

· Procure for County all rights to continued use of the
questioned equipment, part, or software product; or

· Replace the questioned equipment, part, or software
product with a non-questioned item; or

· Modify the questioned equipment, part, or software so

that it is free of claims.

9.4.3 The Consultant shall have no liability if the alleged
infringement or unauthorized disclosure is based upon a use
of the questioned product, either alone or in combination

with other items not supplied by the Consultant, in a manner
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for which the questioned product was not designed nor
intended.

9.5 Changes to Key Personnel and Successor to Consultant

Consultant shall immediately notify County in writing of any
changes in key personnel within its organization if such personnel
are involved in providing services hereunder. If Consultant is a
partnership, Consultant shall promptly notify County of changes in
Consultant's partners. If Consultant is a corporation, Consultant

shall promptly notify County of all material changes in ownership
which affect or may affect Consultant's performance hereunder.

9.6 Right to Use Writings and Other Works

9.6.1 County obtains the right to use, duplicate and disclose in
whole or in part, in any manner, for any purpose whatsoever,
and to authorize others to do writings, drawings, pictorial
reproductions, or other graphical representations and works
of a similar nature produced by Consultant specifically and
exclusively for County as a result of their activities supported
by this Agreement.

9.6.2 Consultant retains the right to use, duplicate and disclose in
whole or in part, in any manner, for any purposes
whatsoever, all writings, drawings, pictorial reproductions, or
other graphical representations and works of a similar nature
produced by Consultant as a result of its activities supported
by this Agreement subject to the ENDORSEMENT
paragraph below. Notwithstanding anything to the contrary

contained in this Agreement, it is understood and agreed
that Consultant shall retain all of its rights in its proprietary

information including, without limitation, its methodologies
and methods of analysis, ideas, concepts, expressions,
know how, methods, techniques, skills, knowledge and
experience possessed by Consultant prior to, or acquired by
Consultant during, the performance of this Agreement and
Consultant shall not be restricted in any way with respect
thereto.

9.7 Endorsement

Consultant shall not, in any manner, advertise, publish or represent
that County endorses the goods or services herein mentioned

without the prior written consent of County's Project Manager. Any
published document by Consultant referencing County in such
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manner must have prior written consent of County's Project
Manager.

9.8 Authorization Warranty

Consultant warrants and represents that the person(s) executing
this Agreement for Consultant is an authorized agent who has
actual authority to bind Consultant to each and every term,
condition, and obligation of this Agreement, and that all

requirements of Consultant have been fulfilled to provide such
actual authority.
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EXHIBIT A

STATEMENT OF WORK (SOVl1

1.0 SCOPE OF WORK

Consultant agrees to provide compensation consulting services as requested by
the Chief Executive Officer, the Director of Personnel or his or her designee
(hereinafter both shall be referred to as "CEO" or "DOP" respectively. Such
services may include, but not be limited to the following:

Compensation policy development and program administration.
Compensation consulting will involve research, analysis, day-to-day advice and
commentary on a wide variety of wage and salary issues affecting represented
and/or non-represented employees. These issues include overtime and other
non-base pay issues. They may involve more extensive in-depth consulting on
special projects involving wage and salary issues. Compensation policy work
may include, but is not limited to the following:

. Advice and commentary on community compensation practices and trends.

. Advice and commentary on County pay policy for specific benchmark jobs
and/or occupational groups.

. Performance of salary studies for specific benchmark jobs, occupational
groups, and/or organizational units, including job evaluation and classification
studies.

. Development of reward systems, including merit pay plans, incentive pay
plans, and other special pay plans for specific occupational groups

. Development and/or provision of salary survey data for specific occupational
benchmarks.

. Organizational studies, re-engineering studies, evaluation and grading

studies, and work systems and methods studies pertinent to the
administration of the County's compensation program.

. Training of County staff on compensation administration practices and

techniques.

Consulting services provided pursuant to this Agreement shall be provided only
when requested by CEO or DOP. It is mutually understood that the County has not
offered and cannot guarantee any minimum level of work under this Agreement.
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EXHIBIT A

2.0 QUALITY CONTROL

The Contractor shall establish and utilize a comprehensive Quality Control Plan to
assure the County a consistently high level of service throughout the term of the
Contract. The Plan shall be submitted to the County Contract Project Monitor for
review. The plan shall include, but may not be limited to the following:

2.1 Method of monitoring to ensure that Contract requirements are being met;

2.2 A record of all inspections conducted by the Contractor, any corrective
action taken, the time a problem was first identified, a clear description of the
problem, and the time elapsed between identification and completed
corrective action, shall be provided to the County upon request.
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EXHIBIT B

PRICING SCHEDULE

H I B"l1" R t "II dh t th f II h d Iouriy I inçi a es WI a ere 0 e 0 owing sc e u e:

3/1/11 to 2/29/12 3/1/12 to 2/28/13 3/1/13 to 2/28/14
Project Manager $125 $125 $130
Project Consultants $105 $105 $110
Technical Support $60 $60 $65

Expense Reimbursement Not Covered by Hourly Billing Rates
The Contractor will project and estimate reimbursable project expenses as an
engagement is identified.

The Contractor agrees to submit an estimate of work performed with a dollar cap on
total project fees for a project that lends itself to a specific, definable scope of work.

Contract for Consulting Services Exhibits
February 2011

Page 3



: . -:',:':", :':.: -'~:':'.:'':'',:-'::', -:' ~, ':"e',: .:.":',:,,: '...: ~'.: :, ~ _'_::.'_' :,_.;,.,~,,:--:.:...::,2:: ~"=":':'': 2 :'c':':":' :~-':~'_:'_'.:' - :.'..:.'+ ',;,..,"_.:" '-' - " .-,~ '." " .,:~.:.- :'-:'.:.~ ,:'~.:. :, 'A . :. .:.: '. _: :.;'-~:",,-',.',

EXHIBITC

CONTRACTOR'S EEO CERTIFICATION

CPS Human Resource Services
Contractor Name

241 Lathrop Way, Sacramento, CA 95815
Address

68-0067209
Internal Revenue Service Employer Identification Number

GENERAL CERTIFICATION

In accordance with Section 4.32.010 of the Code of the County of Los Angeles, the contractor,
supplier, or vendor certifies and agrees that all persons employed by such firm, its affiliates,
subsidiaries, or holding companies are and will be treated equally by the firm without regard to
or because of race, religion, ancestry, national origin, or sex and in compliance with all anti-
discrimination laws of the United States of America and the State of California.

CONTRACTOR'S SPECIFIC CERTIFICATIONS

1. The Contractor has a written policy statement prohibiting Yes IiC NoD
discrimination in all phases of employment.

2. The Contractor periodically conducts a self analysis Yes il;i NoD
or utilization analysis of its work force.

3. The Contractor has a system for determining if Yes IKI NoD
its employment practices are discriminatory

against protected groups.

4. Where problem areas are identified in employment Yes 1ØI NoD
practices, the Contractor has a system for taking
reasonable corrective action, to include
establishment of goals or timetables.

0' ~ ~1' $iOll

Date
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EXHIBIT D

COUNTY~ ADMIN~TRA nON

CONTRACT NO.

COUNTY PROJECT MANAGER:

Name: Bill Dukes

Title: Senior Analyst, CEO

Address: 500 W. Temple Str.

Los Angeles, CA 90012

Telephone: (213) 974-2788

Facsimile: (213) 346-1295

E-Mail Address: wdukes@ceo.lacounty.gov
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EXHIBIT E

CONTRACTOR'S ADMINISTRATION

CONTRACTOR'S NAME: CPS Human Resource Services

CONTRACT NO:

CONTRACTOR'S PROJECT MANAGER:

Name: Debbie Owen

Title: Practice Leader

Address: 241 Lathrop Way, Sacramento, CA 95815

Telephone: (916) 471-3122

Facsimile: (916) 561-8431

E-Mail Address:dowen@cps.ga.gov

CONTRACTOR'S AUTHORIZED OFFICIAL(S)

Name: Debbie Owen

Title: Practice Leader

Address: 241 Lathrop Way, Sacramento, CA 95815

Telephone: (916) 471-3122

Facsimile: (916) 561-8431

E-Mail Address:dowen@cps.ga.gov

Notices to Contractor shall be sent to the following:

Name: Debbie Owen

Title: Practice Leader

Address: 241 Lathrop Way, Sacramento, CA 95815

Telephone: (916) 471-3122

Facsimile: (91 6) 561-8431

E-Mail Address:dowen@cps.ga.gov
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EXHIBIT F

CONTRACTOR ACKNOWLEDGEMENT AND CONFIDENTIALITY AGREEMENT

CONTRACTOR NAME CPS Human Resource Services Contract No.

GENERAL INFORMATION:

The Contractor referenced above has entered into a contract with the County of Los Angeles to provide certain services to the
County. The County requires the Corporation to sign this Contractor Acknowledgement and Confidentiality Agreement.

CONTRACTOR ACKNOWLEDGEMENT:

Contractor understands and agrees that the Contractor employees, consultants, Outsourced Vendors and independent contractors
(Contractor's Staff) that will provide services in the above referenced agreement are Contractor's sole responsibility. Contractor
understands and agrees that Contractor's Staff must rely exclusively upon Contractor for payment of salary and any and all other
benefits payable by virtue of Contractor's Stafls performance of work under the above-referenced contract.

Contractor understands and agrees that Contractor's Staff are not employees of the County of Los Angeles for any purpose
whatsoever and that Contractor's Staff do not have and will not acquire any rights or benefits of any kind from the County of
Los Angeles by virtue of my performance of work under the above-referenced contract. Contractor understands and agrees that
Contractor's Staff will not acquire any rights or benefits from the County of Los Angeles pursuant to any agreement between any
person or entity and the County of Los Angeles.

CONFIDENTIALITY AGREEMENT:

Contractor and Contractor's Staff may be involved with work pertaining to services provided by the County of Los Angeles and, if so,
Contractor and Contractor's Staff may have access to confidential data and information pertaining to persons and/or entities receiving
services from the County. In addition, Contractor and Contractor's Staff may also have access to proprietary information supplied by
other vendors doing business with the County of Los Angeles. The County has a legal obligation to protect all such confidential data
and information in its possession, especially data and information concerning health, criminal, and welfare recipient records.
Contractor and Contractor's Staff understand that if they are involved in County work, the County must ensure that Contractor and
Contractor's Staff, will protect the confidentiality of such data and information. Consequently, Contractor must sign this Confidentiality
Agreement as a condition of work to be provided by Contractor's Staff for the County.

Contractor and Contractor's Staff hereby agrees that they will not divulge to any unauthorized person any data or information
obtained while performing work pursuant to the above-referenced contract between Contractor and the County of Los Angeles.
Contractor and Contractor's Staff agree to forward all requests for the release of any data or information received to County's Project
Manager.

Contractor and Contractor's Staff agree to keep confidential all health, criminaL. and welfare recipient records and all data and
information pertaining to persons and/or entities receiving services from the County. design concepts, algorithms, programs. formats,
documentation, Contractor proprietary information and all other original materials produced, created, or provided to Contractor and
Contractor's Staff under the above-referenced contract. Contractor and Contractor's Staff agree to protect these confidential
materials against disclosure to other than Contractor or County employees who have a need to know the information. Contractor and
Contractor's Staff agree that if proprietary information supplied by other County vendors is provided to me during this employment.

Contractor and Contractor's Staff shall keep such information confidentiaL.

Contractor and Contractor's Staff agree to report any and all violations of this agreement by Contractor and Contractor's Staff and/or
by any other person of whom Contractor and Contractor's Staff become aware.

Contractor and Contractor's Staff acknowledge that violati of this agreement may subject Contractor and Contractor's Staff to civil
and/or criminal action and that the County of Los Angeles m y seek all possible legal redress.

SIGNATURE: DATE: QL/~/~
PRINTED NAME: T\M. t\~~~....\:)

POSITION: v-w:.~ ~N"AUÀL. OF-f'\U:.R.
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EXHIBIT G
Title 2 ADMINISTRATION

Chapter 2.203.010 through 2.203.090
CONTRACTOR EMPLOYEE JURY SERVICE

Page 1 of 3

2.203.010 Findings.

The board of supervisors makes the following findings. The county of Los Angeles allows its permanent, full-time
employees unlimited jury service at their regular pay. Unfortunately, many businesses do not offer or are reducing
or even eliminating compensation to employees who serve on juries. This creates a potential financial hardship
for employees who do not receive their pay when called to jury service, and those employees otten seek to be
excused from having to serve. Although changes in the court rules make it more difficult to excuse a potential
juror on grounds of financial hardship, potential jurors continue to be excused on this basis, especially from longer
trials. This reduces the number of potential jurors and increases the burden on those employers, such as the
county of Los Angeles, who pay their permanent, full-time employees while on juror duty. For these reasons, the
county of Los Angeles has determined that it is appropriate to require that the businesses with which the county
contracts possess reasonable jury service policies. (Ord. 2002-0015 § 1 (part),2002)

2.203.020 Definitions.

The following definitions shall be applicable to this chapter:

A. "Contractor" means a person, partnership, corporation or other entity which has a contract with the county
or a subcontract with a county contractor and has received or will receive an aggregate sum of $50,000 or
more in any 12-month period under one or more such contracts or subcontracts.

B. "Employee" means any California resident who is a full-time employee of a contractor under the laws of
California.

C. "Contract" means any agreement to provide goods to, or perform services for or on behalf of, the county
but does not include:

1. A contract where the board finds that special circumstances exist that justify a waiver of the
requirements of this chapter; or

2. A contract where federal or state law or a condition of a federal or state program mandates the use

of a particular contractor; or

3. A purchase made through a state or federal contract; or

4. A monopoly purchase that is exclusive and proprietary to a specific manufacturer, distributor, or
reseller, and must match and inter-member with existing supplies, equipment or systems
maintained by the county pursuant to the Los Angeles County Purchasing Policy and Procedures
Manual, Section P-3700 or a successor provision; or

5. A revolving fund (petty cash) purchase pursuant to the Los Angeles County Fiscal Manual, Section

4.4.0 or a successor provision; or

6. A purchase card purchase pursuant to the Los Angeles County Purchasing Policy and Procedures

Manual, Section P-2810 or a successor provision; or

7. A non-agreement purchase with a value of less than $5,000 pursuant to the Los Angeles County
Purchasing Policy and Procedures Manual, Section A-0300 or a successor provision; or
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EXHIBITG
Title 2 ADMINISTRATION

Chapter 2.203.010 through 2.203.090
CONTRACTOR EMPLOYEE JURY SERVICE

8. A bona fide emergency purchase pursuant to the Los Angeles County Purchasing Policy and
Procedures Manual, Section PP-1100 or a successor provision.

Page 2 of3

D. "Full time" means 40 hours or more worked per week, or a lesser number of hours if:

1. The lesser number is a recognized industry standard as determined by the chief administrative
officer, or

2. The contractor has a long-standing practice that defines the lesser number of hours as full time.

E. "County" means the county of Los Angeles or any public entities for which the board of supervisors is the
governing body. (Ord. 2002-0040 § 1, 2002: Ord. 2002-0015 § 1 (part), 2002)

2.203.030 Applicability.

This chapter shall apply to contractors who enter into contracts that commence after July 11, 2002. This chapter
shall also apply to contractors with existing contracts which are extended into option years that commence after
July 11, 2002. Contracts that commence after May 28, 2002, but before July 11, 2002, shall be subject to the
provisions of this chapter only if the solicitations for such contracts stated that the chapter would be applicable. .
(Ord. 2002-0040 § 2, 2002: Ord. 2002-0015 § 1 (part),2002)

2.203.040 Contractor Jury Service Policy.

A contractor shall have and adhere to a written policy that provides that its employees shall receive from the
contractor, on an annual basis, no less than five days of regular pay for actual jury service. The policy may
provide that employees deposit any fees received for such jury service with the contractor or that the contractor
deduct from the employees' regular pay the fees received for jury service. (Ord. 2002-0015 § 1 (part), 2002)

2.203.050 Other Provisions.

A. Administration. The chief administrative officer shall be responsible for the administration of this chapter.
The chief administrative officer may, with the advice of county counsel, issue interpretations of the
provisions of this chapter and shall issue written instructions on the implementation and ongoing
administration of this chapter. Such instructions may provide for the delegation of functions to other
county departments.

B. Compliance Certification. At the time of seeking a contract, a contractor shall certify to the county that it
has and adheres to a policy consistent with this chapter or will have and adhere to such a policy prior to
award of the contract. (Ord. 2002-0015 § 1 (part), 2002)

2.203.060 Enforcement and Remedies.

For a contractor's violation of any provision of this chapter, the county department head responsible for
administering the contract may do one or more of the following:

1. Recommend to the board of supervisors the termination of the contract; and/or,

2. Pursuant to chapter 2.202, seek the debarment of the contractor. (Ord. 2002-0015 § 1 (part), 2002)
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EXHIBITG

Title 2 ADMINISTRATION
Chapter 2.203.010 through 2.203.090

CONTRACTOR EMPLOYEE JURY SERVICE

Page 30f3

2.203.070. Exceptions.

A. Other Laws. This chapter shall not be interpreted or applied to any contractor or to any employee
in a manner inconsistent with the laws of the United States or California.

B. Collective Bargaining Agreements. This chapter shall be superseded by a collective bargaining

agreement that expressly so provides.

C. Small Business. This chapter shall not be applied to any contractor that meets all of the following:

1. Has ten or fewer employees during the contract period; and,

2. Has annual gross revenues in the preceding twelve months which, if added to the annual

amount of the contract awarded, are less than $500,000; and,

3. Is not an affiliate or subsidiary of a business dominant in its field of operation.

"Dominant in its field of operation" means having more than ten employees and annual gross revenues in
the preceding twelve months which, if added to the annual amount of the contract awarded, exceed
$500,000.

"Affiliate or subsidiary of a business dominant in its field of operation" means a business which is at least
20 percent owned by a business dominant in its field of operation, or by partners, officers, directors,
majority stockholders, or their equivalent, of a business dominant in that field of operation. (Ord. 2002-
0015 § 1 (part), 2002)

2.203.090. Severability.

If any provision of this chapter is found invalid by a court of competent jurisdiction, the remaining

provisions shall remain in full force and effect. (Ord. 2002-0015 § 1 (part), 2002)
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EXHIBITH

SAFELY SURRENDERED BABY LAW

Contract for Consulting Services Exhibits
February 2011

Page 11



~. ;'::.~ '. . . " ';". ': ~~. ~..:'~:: ,-.:. ~.:--.:'::.': ~ ;,.~ ~:-":",.' . ':"':'::.:- :.:,~.:::-::::,~:~'.:....:,:, ",':."~'.. ~ ,,:..~ ': ',...:.-.:-:-....

EXHIBITH

Contract for Consulting Services Exhibits
February 2011

Page 12



..',_ "-~'':''_':''--.c',:,' , . ,'~;-,,"','-::'-:.':',: '~-'. .

Kow does it work?
A distressed parent who is uruible or
unwilling to care for a baby cau leg.illy,

confidentially, and safely surrender a

baby within three days (72 hours) of
birth. The baby IIlUSt be. handed to an

employee at a hospital or fire station in

Los Angeles County. As long as the

baby shows no sign of abuse orneglect,
no name or other, information is
requireØ. In case the. parent changes hi,
or her mind at a later date and wants the
baby back, staffwill use. bracelets to help

connect them to each other. One
bracelet will be placed on the baby, and

a matching bracelet will begiven to the
parent or odier surrendering adult.

What if a parent wants

the baby back?
Parents who change their minds can

begin the process ofreclaiining their

baby within 14; days. These parents

should call the Los Angeles County

Department of children and FainÍly

Services at 1-800-540-4000.

Can only a parent
brIng in the baby?
No. While in most cases a parent will

bring in the baby, the Law allows other

people to bring in the baby if tliey have

lawful custody.

Does the parent or surrendering
adult have to call before
bringing in the baby?
No. A parent or surrendering adult can

bring in a baby anytime, 24 hours a day,

7 days a week, as long as the parent or
surrendering adult surrendet' the baby

to someone who works at the hospital

or ftre stauon.

. ; ,:.., ~ ,'~ --,' ~'. ,:'.:.- - '-' - .~.:

EXHIBITH

Does the parent or surrendering
adult have to tell anything to
the people taking the baby?
No. However, hospital or fire station

personnel will ask the surrendering party

to fill oul; a questionnaire designed to
gather inipprtant medical history

information, which is very useful in

caring for the baby. The .questionnaire
includes a stamped rerum envelope and
am be sent iii at a later tinie.

What happens to the baby?
The baby will be examined and given

medical treatment. Upon release froni

the hospital, social workers immediately

pla.ce the baby in a safe and loving home

and begin the adoption process.

What happens to the parent
or surrendering adult?

Once theparerit or surrendering

adult surrenders the baby to hospital

or fire station personnel, they may
Jeave,at any time.

Why is California doing this?
The purpose of the Safely Surrendered
Baby Law is to protect babies from

being abandoned, hurt or killed by their

parents. You may have heard tragic
srones of babies left in dumpsters or
public bathrooms. Their parents may
have been under, severe emotional

distress. The mothers may have hidden

their pr~cies, f~ul of what would

happen if their families found our.

Because they were afraid and had no
one or nowhere to turn for help, they

abandoned their babies. Abandoning a

baby is illegal and places the baby in

extreme danger. Too often, it results in

the baby's death. The Safely

Suttenclered Baby Law prevents thi,
tragedy from ever happetiiiig again in

California.

A.ba!Jysstory
Eailyîi;iíÌielIl!)rrjÏi;ig .ónApr¡iQ, .1,OOS; a heaÌtliybaby ooy.~safelysiirrerideredtåìi~.~H;irbor:
uq,A ,M.,&ical c:ènt~r''fhe w0IWl!l ",ho,broughtthebM to i:li,eh!)spitiiJicl""tilìeil J¡ns# astiieb.iliy;,anrit

and statedtheb;i.!?y\ lIlot.iierb,aiiasked h~r ta bring the lia\'ytatlie l;i.!)spimloRherb#ill',The¡i.nnt",""sø...~ d
braceletv,itha numberrruitchiiigthean.ldet placed on the baby;tb.is\'loiîldlrovld~ sop¡eiclen:tificatioii in theevait the

iIiother êharigedher mindabour SUITen:dering th~ baby and wi$heiÌtoiëclaiitir&~bäbr ínthel4"dåyperiod allowed býdie

Law: Tlìeaunt"'as a1soprovicledwitha me,Ücaiql1estionnaireand saidshe"'oul~lía.vethèmådierêôrnplête~diIiaif h..ckin

the Stariiped retliri:ieri'lc;lopeproyitle4 The baby ,vaseitaminedby Irìé'dicalstafI:áridPWnounced liearthy an4full-t~. He """plaW

with alpving. fai:nily tharhaci been approved t!)adppt hirnby theI)e¡i;i.rtmeritof Cbilitrenand FarrillySer0p;s.
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¿Cómo funciona?
EI padm'madre con dificultades quo: no

purda 0 no quie", roidar de su R"cién

nacido pued.: entregailo en fonna legal.

confìikncial y segum dentro de los tres dIas

(72 homs) del nacimienlO. EI bcbé debe ser
entrogado a un empleado decualquicr
hospital 0 cuartel de homberos del Condado
de Los Angeles. Siempre quo: d bcbé no
pR"SCIÌre sigtros de ahuso 0 negUgcncia. no

sc:rá necesario suininisrrar nombres ni

información algona. Si ei padm'madre

cambia de opiiuón posreiiormenre y desea

recuper.ir a su bcbé. los ttabajadoJtS

utili".m, braial&s para puder vinailarlos.

El bcbé Uevará un hrai:Ilete yel

padre/madre 0 ei adullO que 10 enuegw:

recibirá un braweii: iguai.

¿Qué pasa si el padre/madre

desea recuperar a su bebé?
Los padres que cunbien de opinión
pueden comcnzar ci proceso de redamar a
su recién naddo dentro de los \ 4 dIas.

E.,tos padres delier£n llama. ai

Departamento de Serviåos para Niños y
Fammas (Depamnent of Children and
Familv Services) del Condado de Los

Angel~ al \.800-540-4000.

¿SóIO los padres podrán nevar
al recién nacido?
No. Si bien en la mayorfa de 10. casos
son los padres los que lIevan al bebé, ia

Icy permite que otIaS PC:"'''''' 10 hagan

,i tImtll CUJtotiia Iq¡il

¿Los padres 0 el adulto que
entrega al bebé deben lIamar
antes de lIevar al bebé?
No. EI padre/madre 0 adulio puede Ib..r
al bebé en cuàlq,tier momenro, las 24
homs del rlia, 10. 7 dIas de ia semana.
siempre y cuando enrreguen asu bdié a un
empleado del hospital 0 cuartd de

bomberos.

":..¿;". -,~,~:~: ~':";:;,~~~' ,:__: ':~ '.:. ~,~'C::-':'" '.. ' .',.:...'-,,:...,.:::.,:.

EXHIBITH

¿Es necesario que el padre/
madre 0 aduRo diga algo a las

personas que reciben al bebé?
No. Sin embargo. ei personal del hospital 0
cuariel de hombero. Ie pedicl a la persona
que enrregue al bebé que Ilene un
cuestionario con ia fìnalidad de recabar

antecedentes médicos impor",nie., que
resuIran de gran utilidad para cuidar bièn
del bebé. El cuestionario induye un sobre
con ei .ciio postal pagado pata enviarlo en
otto momenta.

¿Qué pasará con ei bebé?
EI bdié será examinado y Ie brindarán

atención médica. Cuando Ie den ei alta del

hospital, los rrahajadores sociales

inmediaiamente ubicarán al bebé en un

hugar scguro donde esiaiá bien aiendido. y
se comenzará ei proccso de adopción.

¿Qué pasará con el padre/madre
o adulto que entregue al bebé?
Una vezque 10. padres 0 aduIro hayan

eniregado al bcbé al personal del hospital 0
aiartel de homberos, pueden ir.. en
cualqiiier momento.

¿Por qué se está haciendo esto
en California? ?

La finalidad de la Ley de Enirega de Bebés

sin Peligro os proteger a los bcbés para que

no sean abandonados. lastimado. 0
muertos por sus padres. Vsied
probableniente ha ya escuchado Iustorias

trágicas sobre bebés abandonados en
basureros 0 en bafios públicos. Los padres

de esos bebés probablemente hayan estado

pasando por difìcul",des emocionales

graves. Las madres pueden haber oculiado
Sll embarazo, por temof a 10 que, patiaria si

sus familias se eni:eraran. Abandonaron a
sus bcbés porque ren/an miedo y no renlan

nadie a quien pedir ayuda. EI abandono
de un redén naddo es ilegal y pone al bebé

en una situaåón de peligro extremo. Muy
a menud" ei abandono provoca ia muelte

del bebé. La Ley de Enuega de Bebés sin

Peligro impide que vuelv:i a suceder esta

ttagcdia en Califi:imia.

Hìstoriade un bebé
A lamañ,ina temprano del dia, 9 de ahru de2005,.. entregÓ un reèién nadclnsaIUdablealas enferme~dd
Harbot~UCLA Medical Çenter. Là mtijer que 1iev6 ei reci~n naddaal hòsl'italsedio a ønnçe",.,ttto Iatûiclel

bebé. ydij()que ia maclre Ie b:ibIa: pc:dida que lIevara alheb~ ;ii bnspital enm noni"re. . . I.e entregaJ1)n ala cia un

b~ coii unnúln"ro que: p:iincjdia ronlapiilseradel bebe;êsto serYirIaeomo ~tifìcac;ióni:ncasnde'ltielaìiiadie

eambiaiade opinión con respecroa la eniregaddbebé Y i1eddieia ~l"'mrIo deniro del pe:ríodo de 14 dIasquepc:rrnite6ia

ley. TambÎénJe dierona la tfa uncucsiionario médjco, y ella dijo que la iriadre IoUenatfa y I()emiiariáde~diadentro ddsobiúon
franqueo pagada que Ie habían dado. EI personal niédiro examinó al. bdiéy se tleterminó queestabá sâludahleya iérinino. EI ~ fue
u"i.:ado i;ontina bueria làmil¡¡ '1ùe yo habl. sido aprohallapaia acI"pi;ulop6r,d Depài:tan\cii1O de SëivicÍos pari... Niiíos y l'amJiras.
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EXHIBIT I

AGREEMENT

CONTRACTOR'S OBLIGA TlONS AS A

"BUSINESS ASSOCIATE" UNDER THE HEAL TH INSURANCE

PORTABILITY AND ACCOUNTABILITY ACT OF 1996

AND THE HEAL TH CARE INFORMATION TECHNOLOGY

FOR ECONOMIC AND CLINICAL HEAL TH ACT

(BUSINESS ASSOCIATE AGREEMENT)

Under this Agreement, Contractor ("Business Associate") provides services ("Services") to
County ("Covered Entity") and Business Associate receives, has access to or creates
Protected Health Information in order to provide those Services.

Covered Entity is subject to the Administrative Simplification requirements of the Health
Insurance Portability and Accountability Act of 1996, Public Law 104-191 ("HIPAA"), and
regulations promulgated thereunder, including the Standards for Privacy of Individually
Identifiable Health Information ("Privacy Regulations") and the Health Insurance Reform:
Security Standards ("the Security Regulations") at 45 Code of Federal Regulations
(C.F.R.) Parts 160 and 164 (together, the "Privacy and Security Regulations"). The
Privacy and Security Regulations require Covered Entity to enter into a contract with
Business Associate ("Business Associate Agreement") in order to mandate certain
protections for the privacy and security of Protected Health Information, and those
Regulations prohibit the disclosure to or use of Protected Health Information by Business
Associate if such a contract is not in place.

Further, pursuant to the Health Information Technology for Economic and Clinical Health
Act, Public Law 111-005, title XIII and title iV of Division B, ("HITECH Act"), effective
February 17, 2010, certain provisions of the HIPAA Privacy and Security Regulations apply
to Business Associates in the same manner as they apply to Covered Entity and such
provisions must be incorporated into the Business Associate Agreement.

This Business Associate Agreement and the following provisions are intended to protect
the privacy and provide for the security of Protected Health Information disclosed to or
used by Business Associate in compliance with HIPAA's Privacy and Security Regulations
and the HITECH Act, as they now exist or may hereafter be amended.

Therefore, the parties agree as follows:

DEFINITIONS

1.1 "Breach" has the same meaning as the term "breach" in 45 C.F.R. § 164.402.

1.2 "Disclose" and "Disclosure" mean, with respect to Protected Health Information, the

release, transfer, provision of access to, or divulging in any other manner of
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EXHIBIT I

Protected Health Information outside Business Associate's internal operations or to
other than its employees.

1.3 "Electronic Health Record" has the same meaning as the term "electronic health
record" in the HITECH Act, 42 U.S.C. section 17921. Electronic Health Record
means an electronic record of health-related information on an individual that is
created, gathered, managed, and consulted by authorized health care clinicians and
staff.

1.4 "Electronic Media" has the same meaning as the term "electronic media" in 45

C.F.R. § 160.103. Electronic Media means (1) Electronic storage media including
memory devices in computers (hard drives) and any removable/transportable digital
memory medium, such as magnetic tape or disk, optical disk, or digital memory

card; or (2) Transmission media used to exchange information already in electronic
storage media. Transmission media include, for example, the internet (wide-open),
extranet (using internet technology to link a business with information accessible
only to collaborating parties), leased lines, dial-up lines, private networks, and the
physical movement of removable/transportable electronic storage media. Certain
transmissions, including of paper, via facsimile, and of voice, via telephone, are not
considered to be transmissions via electronic media, because the information being
exchanged did not exist in electronic form before the transmission. The term
"Electronic Media" draws no distinction between internal and external data, at rest
(that is, in storage) as well as during transmission.

1.5 "Electronic Protected Health Information" has the same meaning as the term

"electronic protected health information" in 45 C.F.R. § 160.103. Electronic
Protected Health Information means Protected Health Information that is (i)
transmitted by electronic media; (ii) maintained in electronic media.

1.6 "Individual" means the person who is the subject of Protected Health Information
and shall include a person who qualifies as a personal representative in accordance
with 45 C.F.R. § 164.502(g).

1.7 "Minimum Necessary" refers to the minimum necessary standard in 45 C.F.R. §
162.502 (b) as in effect or as amended.

1.8 "Privacy Rule" means the Standards for Privacy of Individually Identifiable Health
Information at 45 Code of Federal Regulations (C.F.R.) Parts 160 and 164, also
referred to as the Privacy Regulations.

1.9 "Protected Health Information" has the same meaning as the term "protected health

information" in 45 C.F.R. § 160.103, limited to the information created or received
by Business Associate from or on behalf of Covered Entity. Protected Health

Information includes information that (i) relates to the past, present or future

physical or mental health or condition of an Individual; the provision of health care to
an Individual, or the past, present or future payment for the provision of health care
to an Individual; (ii) identifies the Individual (or for which there is a reasonable basis
for believing that the information can be used to identify the Individual); and (iii) is
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EXHIBIT I

received by Business Associate from or on behalf of Covered Entity, or is created
by Business Associate, or is made accessible to Business Associate by Covered
Entity. "Protected Health Information" includes Electronic Health Information.

1.10 "Required By Law" means a mandate contained in law that compels an entity to
make a Use or Disclosure of Protected Health Information and that is enforceable in
a court of law. Required by law includes, but is not limited to, court orders and
court-ordered warrants; subpoenas or summons issued by a court, grand jury, a
governmental or tribal inspector general, or any administrative body authorized to
require the production of information; a civil or an authorized investigative demand;
Medicare conditions of participation with respect to health care providers

participating in the program; and statutes or regulations that require the production
of information, including statutes or regulations that require such information if
payment is sought under a government program providing benefits.

1.11 "Security Incident" means the attempted or successful unauthorized access, Use,

Disclosure, modification, or destruction of information in, or interference with system
operations of, an Information System which contains Electronic Protected Health
Information. However, Security Incident does not include attempts to access an
Information System when those attempts are not reasonably considered by
Business Associate to constitute an actual threat to the Information System.

1.12 "Security Rule" means the Security Standards for the Protection of Electronic Health
Information also referred to as the Security Regulations at 45 Code of Federal
Regulations (C.F.R.) Part 160 and 164.

1.13 "Services" has the same meaning as in the body of this Agreement.

1.14 "Unsecured Protected Health Information" has the same meaning as the term
"unsecured protected health information" in 45 C.F.R. § 164.402.

1.15 "Use" or "Uses" mean, with respect to Protected Health Information, the sharing,
employment, application, utilization, examination or analysis of such Information
within Business Associate's internal operations.

. 1.16 Terms used, but not otherwise defined in this Business Associate Agreement shall

have the same meaning as those terms in the HIPAA Regulations and HITECH Act.

OBLIGATIONS OF BUSINESS ASSOCIATE

2.1 Permitted Uses and Disclosures of Protected Health Information. Business
Associate:

(a) shall Use and Disclose Protected Health Information only as necessary to
perform the Services, and as provided in Sections 2.4,2.5,2.6,2.7,2.8,2.9,2.10,

4.3 and 5.2 of this Agreement;

(b) shall Disclose Protected Health Information to Covered Entity upon request;

Contract for Consulting Services Exhibits
February 2011

Page 18



"'.,',,' :'-".....:'.:'.-.. 0''--'_. ----_.,------ , , '-~ -- --' ,._;,_....._-,~,,-;...:.:~.:..',~-':..~,~.,,~'.;~..:'. .;,:. " ~~~~'A'" "-"'- -' ~ ':':"':":': :...:"- -';:'- '----~ :,~"~ ~:;':-,,:~ .: ..~ ,.:: ~.' ". '~'~, "~ -.,", .~. ,:~. .

EXHIBIT I

(c) may, as necessary for the proper management and administration of its
business or to carry out its legal responsibilities:

(i) Use Protected Health Information; and

(ii) Disclose Protected Health Information if the Disclosure is Required by
Law.

Business Associate shall not Use or Disclose Protected Health Information for any
other purpose or in any manner that would constitute a violation of the Privacy
Regulations or the HITECH Act if so Used or Disclosed by Covered Entity.

2.2 Prohibited Uses and Disclosures of Protected Health Information. Business
Associate:

(a) shall not Use or Disclose Protected Health Information for fundraising or
marketing purposes.

(b) shall not disclose Protected Health Information to a health plan for payment or
health care operations purposes if the Individual has requested this special
restriction and has paid out of pocket in full for the health care item or service to
which the Protected Health Information solely relates.

(c) shall not directly or indirectly receive payment in exchange for Protected Health
Information, except with the prior written consent of Covered Entity and as
permitted by the HITECH Act. This prohibition shall not affect payment by
Covered Entity to Business Associate. Covered Entity shall not provide such
written consent except upon express approval of the departmental privacy officer
and only to the extent permitted by law, including HIPAA and the HITECH Act.

2.3 Adequate Safeguards for Protected Health Information. Business Associate:

(a) shall implement and maintain appropriate safeguards to prevent the Use or
Disclosure of Protected Health Information in any manner other than as
permitted by this Business Associate Agreement. Business Associate agrees to
limit the Use and Disclosure of Protected Health Information to the Minimum
Necessary in accordance with the Privacy Regulation's minimum necessary

standard as in effect or as amended.

(b) as to Electronic Protected Health Information, shall implement and maintain
administrative, physical, and technical safeguards that reasonably and
appropriately protect the confidentiality, integrity, and availability of Electronic
Protected Health Information; effective February 17, 2010, said safeguards shall

be in accordance with 45 C.F.R. Sections 164.308, 164.310, and 164.312, and
shall comply with the Security Rule's policies and procedure and documentation
requirements.

Contract for Consulting Services Exhibits
February 2011

Page 19



,-" ~","~'.. ~ .~..~ '':', ,_.;..~ 'c" ,;'-; ";'". :,..:,'.-:." ~,,-, :-¿":~; ~'.;-'::':"- .;:': ~''-,--' -;;..,';-:~~,', ,;~-,~, ,', "-:.:' . -': '.'. ~,-',' -': .:.. .-:-.........-':.~.,,:'~":--~...;._:

EXHIBIT I

2.4 Reporting Non-Permitted Use or Disclosure and Security Incidents and Breaches of

Unsecured Protected Health Information. Business Associate

(a) shall report to Covered Entity each Use or Disclosure of Protected Health
Information that is made by Business Associate, its employees, representatives,

Agents, subcontractors, or other parties under Business Associate's control
with access to Protected Health Information but which is not specifically
permitted by this Business Associate Agreement or otherwise required by law.

(b) shall report to Covered Entity each Security Incident of which Business
Associate becomes aware.

(c) shall notify Covered Entity of each Breach by Business Associate, its
employees, representatives, agents or subcontractors of Unsecured Protected
Health Information that is known to Business Associate or, by exercising

reasonable diligence, would have been known to Business Associate. Business
Associate shall be deemed to have knowledge of a Breach of Unsecured
Protected Health Information if the Breach is known, or by exercising reasonable
diligence would have been known, to any person, other than the person
committing the Breach, who is an employee, officer, or other agent of the
Business Associate as determined in accordance with the federal common law
of agency.

2.4.1 Immediate Telephonic Report. Except as provided in Section 2.4.3,
notification shall be made immediately upon discovery of the non-
permitted Use or Disclosure of Protected Health Information, Security
Incident or Breach of Unsecured Protected Health Information by

telephone call to (562) 940-3335.

2.4.2 Written Report. Except as provided in Section 2.4.3, the initial
telephonic notification shall be followed by written notification made
without unreasonable delay and in no event later than three (3)
business days from the date of discovery of the non-permitted Use or

Disclosure of Protected Health Information, Security Incident, or Breach
by the Business Associate to the Chief Privacy Officer at:

Chief Privacy Officer
Kenneth Hahn Hall of Administration

500 West Temple Street
Suite 525

Los Angeles, California 90012
HIP AA@auditor.lacounty.gov

(213) 974-2166

(a) The notification required by section 2.4 shall include, to the extent
possible, the identification of each Individual whose Unsecured
Protected Health Information has been, or is reasonably believed
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EXHIBIT I

by the Business Associate to have been, accessed, acquired,

Used, or Disclosed; and

(b) The notification required by section 2.4 shall include, to the extent
possible, all information required to provide notification to the
Individual under 45 C.F.R. 164.404(c), including:

(i) A brief description of what happened, including the date of the
Breach and the date of the discovery of the Breach, if known;

(ii) A description of the types of Unsecured Protected Health
Information that were involved in the Breach (such as whether
full name, social security number, date of birth, home address,
account number, diagnosis, disability code, or other types of
information were involved);

(iii) Any other details necessary to conduct an assessment
of whether there is a risk of harm to the Individual;

(iv) Any steps Business Associate believes that the
Individual could take to protect him or herself from potential
harm resulting from the breach;

(v) A brief description of what Business Associate is doing
to investigate the Breach, to mitigate harm to the Individual,
and to protect against any further Breaches; and

(vi) The name and contact information for the person most
knowledge regarding the facts and circumstances of the

Breach.

If Business Associate is not able to provide the information specified in section 2.3.2 (a)
or (b) at the time of the notification required by section 2.4.2, Business Associate shall

provide such information promptly thereafter as such information becomes available.

2.4.3 Request for Delay by Law Enforcement. Business Associate may delay
the notification required by section 2.4 if a law enforcement official states to
Business Associate that notification would impede a criminal investigation or
causedamage to national security. If the law enforcement official's

statement is in writing and specifies the time for which a delay is required,
Business Associate shall delay notification, notice, or posting for the time
period specified by the official; if the statement is made orally, Business
Associate shall document the statement, including the identity of the official
making the statement, and delay notification, notice, or posting temporarily and
no longer than 30 days from the date of the oral statement, unless a written
statement as described in paragraph (a) of this section is submitted during that
time.
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EXHIBIT I

2.5 Mitigation of Harmful Effect. Business Associate agrees to mitigate, to the extent

practicable, any harmful effect that is known to Business Associate of a Use or
Disclosure of Protected Health Information by Business Associate in violation of the
requirements of this Business Associate Agreement.

2.6 Breach Notification. Business Associate shall, to the extent Covered Entity
determines that there has been a Breach of Unsecured Protected Health
Information, provide Breach notification for each and every Breach of Unsecured
Protected Health Information by Business Associate, its employees,
representatives, agents or subcontractors, in a manner that permits Covered Entity
to comply with its obligations under Subpart D, Notification in the Case of Breach of
Unsecured PHI, of the Privacy and Security Regulations, including:

(a) Notifying each Individual whose Unsecured Protected Health Information has
been, or is reasonably believed to have been, accessed, acquired, Used, or

Disclosed as a result of such Breach;

(b) The notification required by paragraph (a) of this Section 2.6 shall include, to the
extent possible:

(i) A brief description of what happened, including the date of the Breach and the
date of the discovery of the Breach, if known;

(ii) A description of the types of Unsecured Protected Health Information that
were involved in the Breach (such as whether full name, social security

number, date of birth, home address, account number, diagnosis, disability
code, or other types of information were involved);

(iii) Any steps the Individual should take to protect him or herself from
potential harm resulting from the Breach;

(iv) A brief description of what Business Associate is doing to investigate the
Breach, to mitigate harm to individuals, and to protect against any further
Breaches; and

(v) Contact procedures for Individual(s) to ask questions or learn additional
information, which shall include a toll-free telephone number, an e-mail
address, Web site, or postal address.

(vi) The notification required by paragraph (a) of this section shall be
written in plain language

Covered Entity, in its sole discretion, may elect to provide the notification required
by this Section 2.6, and Business Associate shall reimburse Covered Entity any and
all costs incurred by Covered Entity, including costs of notification, internet posting,
or media publication, as a result of Business Associate's Breach of Unsecured
Protected Health Information.
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EXHIBIT I

2.7 Availability of Internal Practices, Books and Records to Government Agencies.
Business Associate agrees to make its internal practices, books and records
relating to the Use and Disclosure of Protected Health Information available to the
Secretary of the federal Department of Health and Human Services for purposes of
determining Covered Entity's compliance with the Privacy and Security Regulations.
Business Associate shall immediately notify Covered Entity of any requests made
by the Secretary and provide Covered Entity with copies of any documents

produced in response to such request.

2.8 Access to Protected Health Information. Business Associate shall, to the extent
Covered Entity determines that any Protected Health Information constitutes a
"designated record set" as defined by 45 C.F.R. § 164.501, make the Protected
Health Information specified by Covered Entity available to the Individual(s)
identified by Covered Entity as being entitled to access and copy that Protected
Health Information. Business Associate shall provide such access for inspection of
that Protected Health Information within two (2) business days after receipt of
request from Covered Entity. Business Associate shall provide copies of that
Protected Health Information within five (5) business days after receipt of request
from Covered Entity. If Business Associate maintains an Electronic Health Record,
Business Associate shall provide such information in electronic format to enable
Covered Entity to fulfill its obligations under the HITECH Act.

2.9 Amendment of Protected Health Information. Business Associate shall, to the
extent Covered Entity determines that any Protected Health Information constitutes
a "designated record set" as defined by 45 C.F.R. § 164.501, make any
amendments to Protected Health Information that are requested by Covered Entity.
Business Associate shall make such amendment within ten (10) business days after
receipt of request from Covered Entity in order for Covered Entity to meet the
requirements under 45 C.F.R. § 164.526.

2.10 Accounting of Disclosures. Upon Covered Entity's request, Business Associate
shall provide to Covered Entity an accounting of each Disclosure of Protected

Health Information made by Business Associate or its employees, agents,
representatives or subcontractors, in order to permit Covered Entity to respond to a
request by an Individual for an accounting of disclosures of Protected Health
Information in accordance with 45 C.F.R. § 164.528 and/or the HITECH Act which
requires an Accounting of Disclosures of Protected Health Information maintained in
an Electronic Health Record for treatment, payment, and health care operations.

(Optional, to be used when all Uses and Disclosures permitted in order to perform
the Services will be for the Covered Entity's payment or health care operations
activities: However, Business Associate is not required to provide an Accounting of
Disclosures that are necessary to perform the Services because such Disclosures
are for either payment or health care operations purposes, or both.)

Any accounting provided by Business Associate under this Section 2.10 shall

include: (a) the date of the Disclosure; (b) the name, and address if known, of the
entity or person who received the Protected Health Information; (c) a brief
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EXHIBIT I

description of the Protected Health Information disclosed; and (d) a brief statement
of the purpose of the Disclosure. For each Disclosure that could require an
accounting under this Section 2.10, Business Associate shall document the

information specified in (a) through (d), above, and shall securely maintain the
information for six (6) years from the date of the Disclosure. Business Associate
shall provide to Covered Entity, within ten (10) business days after receipt of
request from Covered Entity, information collected in accordance with this Section
2.10 to permit Covered Entity to respond to a request by an Individual for an
accounting of disclosures of Protected Health Information in accordance with 45
C.F.R. § 164.528. If Business Associate maintains an Electronic Health Record,
Business Associate shall provide such information in electronic format to enable
Covered Entity to fulfill its obligations under the HITECH Act.

2.11 Indemnification. Business Associate shall indemnify, defend, and hold harmless

Covered Entity, including its elected and appointed officers, employees, and agents,
from and against any and all liability, including but not limited to demands, claims,
actions, fees, costs, penalties and fines (including regulatory penalties and/or fines),
and expenses (including attorney and expert witness fees), arising from or
connected with Business Associate's acts and/or omissions arising from and/or
relating to this Business Associate Agreement; Business Associate's obligations
under this provision extend to compliance and/or enforcement actions and/or

activities, whether formal or informal, of Secretary of the federal Department of
Health and Human Services and/or Office for Civil Rights.

3.0 OBLIGATION OF COVERED ENTITY

3.1 Obligation of Covered Entity. Covered Entity shall notify Business Associate of any

current or future restrictions or limitations on the use of Protected Health Information
that would affect Business Associate's performance of the Services, and Business
Associate shall thereafter restrict or limit its own uses and disclosures accordingly.

4.0 TERM AND TERMINATION

4.1 Term. The term of this Business Associate Agreement shall be the same as the
term of this Agreement. Business Associate's obligations under Sections 2.1 (as
modified by Section 4.2),2.4,2.5,2.6,2.7,2.8,2.9,2.10,4.3 and 5.2 shall survive
the termination or expiration of this Agreement.

4.2 Termination for Cause. In addition to and notwithstanding the termination
provisions set forth in this Agreement, upon either party's knowledge of a material
breach by the other party, the party with knowledge of the other party's breach shall:

(a) Provide an opportunity for the breaching party to cure the breach or end the
violation and terminate this Agreement if the breaching party does not cure the
breach or end the violation within the time specified by the non-breaching party;

(b) Immediately terminate this Agreement if a party has breached a material term of
this Agreement and cure is not possible; or
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EXHIBIT I

(c) If neither termination nor cure is feasible, report the violation to the Secretary of
the federal Department of Health and Human Services.

4.3 Disposition of Protected Health Information Upon Termination or Expiration.

(a) Except as provided in paragraph (b) of this section, upon termination for any
reason or expiration of this Agreement, Business Associate shall return or
destroy all Protected Health Information received from Covered Entity, or
created or received by Business Associate on behalf of Covered Entity. This
provision shall apply to Protected Health Information that is in the possession of
subcontractors or agents of Business Associate. Business Associate shall retain
no copies of the Protected Health Information.

(b) In the event that Business Associate determines that returning or destroying the
Protected Health Information is infeasible, Business Associate shall provide to
Covered Entity notification of the conditions that make infeasible. If return or
destruction is infeasible, Business Associate shall extend the protections of this
Business Associate Agreement to such Protected Health Information and limit
further Uses and Disclosures of such Protected Health Information to those
purposes that make the return or destruction infeasible, for so long as Business
Associate maintains such Protected Health Information.

5.0 MISCELLANEOUS

5.1 No Third Party Beneficiaries. Nothing in this Business Associate Agreement shall

confer upon any person other than the parties and their respective successors or
assigns, any rights, remedies, obligations, or liabilities whatsoever.

5.2 Use of Subcontractors and Agents. Business Associate shall require each of its
agents and subcontractors that receive Protected Health Information from Business
Associate, or create Protected Health Information for Business Associate, on behalf
of Covered Entity, to execute a written agreement obligating the agent or
subcontractor to comply with all the terms of this Business Associate Agreement.

5.3 Relationship to Services Agreement Provisions. In the event that a provision of this
Business Associate Agreement is contrary to another provision of this Agreement,
the provision of this Business Associate Agreement shall control. Otherwise, this
Business Associate Agreement shall be construed under, and in accordance with,
the terms of this Agreement.

5.4 Regulatory References. A reference in this Business Associate Agreement to a
section in the Privacy or Security Regulations means the section as in effect or as
amended.

5.5 Interpretation. Any ambiguity in this Business Associate Agreement shall be

resolved in favor of a meaning that permits Covered Entity to comply with the
Privacy and Security Regulations.
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5.6 Amendment. The parties agree to take such action as is necessary to amend this
Business Associate Agreement from time to time as is necessary for Covered Entity
to comply with the requirements of the Privacy and Security Regulations and other
privacy laws governing Protected Health Information
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CONTRACT BETWEEN

COUNTY OF LOS ANGELES

AND

GALLAGHER BENEFITS SERVICES, INC.

FOR

COMPENSATION, EMPLOYEE BENEFITS AND ACTUARIAL

CONSULTANT SERVICES

This Contract and Exhibits made and entered into this _ day of February, 2011
by and between the County of Los Angeles, hereinafter referred to as County and
Gallagher Benefits Services, Inc., hereinafter referred to as Consultant. Gallagher
Benefits Services, Inc. is located at 505 N. Brand Boulevard, 6th Floor, Glendale,
CA 91203.

RECITALS

WHEREAS, COUNTY desires to compensate County employees in a manner
that attracts, retains, and motivates qualified personnel at the least possible cost;
and

WHEREAS, the provision of such compensation requires special skills and
expertise in the area of compensation, employee benefit administration and
actuarial services; and

WHEREAS, CONSULTANT is specially trained and licensed and possesses
skills, experience, education, and competency necessary to assist County with its
compensation, employee benefit administration and actuarial needs; and

WHEREAS, COUNTY, in accordance with California Government Code Section
31000, may enter into contracts for special services.

WHEREAS, this Contract is therefore authorized under Section 44.7 of the Los
Angeles County Charter and Los Angeles County Codes Section 2.121.250; and

NOW THEREFORE, in consideration of the mutual covenants contained herein,
and for good and valuable consideration, the parties agree to the following:
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1.0 APPLICABLE DOCUMENTS

Exhibits A, B, C, D, E, F, G, H, and I are attached to and form a part of this
Contract. In the event of any conflict or inconsistency in the definition or
interpretation of any word, responsibility, schedule, or the contents or
description of any task, deliverable, goods, service, or other work, or
otherwise between the base Contract and the Exhibits, or between
Exhibits, such conflict or inconsistency shall be resolved by giving
precedence first to the Contract and then to the Exhibits according to the
following priority.

Standard Exhibits:

1.1 EXHIBIT A - Statement of Work

1.2 EXHIBIT B - Pncing Schedule

1.3 EXHIBIT C - Consultant's EEO Certification

1.4 EXHIBIT D - County's Administration

1.5 EXHIBIT E - Consultant's Administration

1.6 EXHIBIT F - Contractor Acknowledgement and Confidentiality

Agreement

. 1.7 EXHIBIT G - Jury Service Ordinance

1.8 EXHIBIT H - Safely Surrendered Baby Law

Unique Exhibits:

1.9 EXHIBIT I - Consultant's Obligations as a "Business Associate"

Under the Health Insurance Portability AND
Accountability Act of 1996 (HIPAA) and the Health
Information Technology for Economic and Clinical
Health Act (HITECH)

This Contract and the Exhibits hereto constitute the complete and exclusive
statement of understanding between the parties, and supersedes all

previous Contracts, written and oral, and all communications between the
parties relating to the subject matter of this Contract. No change to this
Contract shall be valid unless prepared pursuant to sub-paragraph 8.1 -
Amendments and signed by both parties.
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2.0 DEFINITIONS

The headings herein contained are for convenience and reference only and
are not intended to define the scope of any provision thereof. The following
words as used herein shall be construed to have the following meaning,
unless otherwise apparent from the context in which they are used.

2.1 Contract: Agreement executed between County and Consultant. It

sets forth the terms and conditions for the issuance and performanæ
of the Statement of Work, Exhibit A.

2.2 Consultant: The sole proprietor, partnership, or corporation that
has entered into a contract with the County to perform or execute the
work covered by the Statement of Work. For the purpose of the
Contract and its exhibits, the words, "Consultant' and "Contractot'
shall be interchangeable.

2.3 Consultant Project Manager: The individual designated by the
Consultant to administer the Contract operations after the Contract
award.

2.4 County Project Manager: Person designated by County's Project
Director to manage the operations under this Contract.

2.5 Day(s): Calendar day(s) unless otherwise specified.

2.6 Fiscal Year: The twelve (12) month period beginning July 1st and

ending the following June 30th.

3.0 WORK

3.1 Pursuant to the provisions of this Contract, the Consultant shall fully
perform, complete and deliver on time, all tasks, deliverables,
services and other work as set forth in herein.

3.2 If the Consultant provides any tasks, deliverables, goods, services,

or other work, other than as specified in this Contract, the same shall

be deemed to be a gratuitous effort on the part of the Consultant,
and the Consultant shall have no claim whatsoever against the

County.

4.0 TERM OF CONTRACT

4.1 The term of this Contract shall be three years commencing after
execution by County's Board of Supervisors, unless sooner
terminated or extended, in whole or in part, as provided in this
Contract.
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4.2 The County shall have the sole option to extend this Contract term
for up to two additional one-year periods and six (6) month to
month extensions, for a maximum total Contract term of five years
and six months. Each such option and extension shall be
exercised at the sole discretion of the CEO.

4.3 The Consultant shall notify the CEO when this Contract is within six
(6) months from the expiration of the term as provided for
hereinabove. Upon occurrence of this event, the Consultant shall

send written notification to the CEO at the address herein provided
in Exhibit D - County's Administration.

5.0 CONTRACT SUM

5.1 The County agrees to pay the Consultant according to the terms
described in Exhibit B - Pricing Schedule.

5.2 The Consultant shall not be entitled to payment or reimbursement
for any tasks or services performed, nor for any incidental or
administrative expenses whatsoever incurred in or incidental to
performance hereunder, except as specified herein. Assumption or
takeover of any of the Consultant's duties, responsibilities, or
obligations, or performance of same by any entity other than the
Consultant, whether through assignment, subcontract, delegation,
merger, buyout, or any other mechanism, with or without
consideration for any reason whatsoever, shall occur only with the
County's express prior written approval.

5.3 The Consultant shall maintain a system of record keeping that will

allow the Consultant to determine when it has incurred seventy-five
percent (75%) of the total contract authorization under this
Contract. Upon occurrence of this event, the Consultant shall send
written notification to the CEO at the address herein provided in
Exhibit D - County's Administration.

5.4 No Payment for Services Provided Following Expirationl
Termination of Contract

The Consultant shall have no claim against County for payment of
any money or reimbursement, of any kind whatsoever, for any
service provided by the Consultant after the expiration or other
termination of this Contract. Should the Consultant receive any
such payment it shall immediately notify County and shall

immediately repay all such funds to County. Payment by County
for services rendered after expiration/termination of this Contract
shall not constitute a waiver of County's right to recover such
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payment from the Consultant. This provision shall survive the
expiration or other termination of this Contract.

5.5 Invoices and Payments

5.5.1 The Consultant shall invoice the County only for providing
the tasks, deliverables, goods, services, and other work
specified in Exhibit A - Statement of Work and elsewhere
hereunder. The Consultant shall prepare invoiæs, which
shall include the charges owed to the Consultant by the
County under the terms of this Contract. The Consultant's
payments shall be as provided in Exhibit B - Pricing
Schedule, and the Consultant shall be paid only for the
tasks, deliverables, goods, serviæs, and other work

approved in writing by the County. If the County does not
approve work in wnting, no payment shall be due to the
Consultant for that work.

5.5.2 The Consultant's invoices shall be priced in accordance with
Exhibit B - Pricing Schedule.

5.5.3 The Consultant's invoices shall contain the information set
forth in Exhibit A - Statement of Work descnbing the tasks,
deliverables, goods, services, work hours, and facility and/or
other work for which payment is claimed.

5.5.4 The Consultant shall submit the monthly invoices to the
County by the 15th calendar day of the month following the
month of service.

5.5.5 All invoices under this Contract shall be submitted in two (2)

copies to the following address:

County of Los Angeles
Chief Executive Office
Benefits, Compensation Policy and Employee Relations
Division
500 W. Temple Street
Room 526
Los Angeles, CA 90012
Attention: Bill Dukes

5.5.6 County Approval of Invoices

All invoices submitted by the Consultant for payment must
have the written approval of the County's Project Manager
prior to any payment thereof. In no event shall the County
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be liable or responsible for any payment prior to such
written approval. Approval for payment will not be
unreasonably withheld.

5.5.7 Local Small Business Enterprises - Prompt Payment
Program

Certified Local SBEs will receive prompt payment for
services they provide to County departments. Prompt
payment is defined as 15 calendar days after receipt of an
undisputed invoice.

6.0 ADMINISTRATION OF CONTRACT - COUNTY

A listing of all County Administration referenced in the following sub-

paragraphs are designated in Exhibit D - County's Administration. The

County shall notify the Consultant in writing of any change in the names or
addresses shown.

County's Project Manager

The responsibilities of the County's Project Manager include:

· meeting with the Consultant's Project Manager on a regular
basis; and

· inspecting any and all tasks, deliverables, goods, services, or
other work provided by or on behalf of the Consultant.

The County's Project Manager is not authorized to make any
changes in any of the terms and conditions of this Contract and is
not authorized to further obligate County in any respect
whatsoever.

7.0 ADMINISTRATION OF CONTRACT - CONSULTANT

7.1 Consultant shall designate in writing a person who shall have the

authority to administer this Agreement.

7.1.1 Consultant's Project Manager shall be responsible for
Consultant's performance and assuring Consultant's
compliance with this Agreement.

7.1.2 Consultant's Project Manager shall meet or confer with
County's Project Manager as required.
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7.1.3 Consultant's Project Manager shall be responsible for
Consultant's day-to-day activities as related to this

Agreement and for reporting to County in the manner set
forth in Subsection 7.3 (Reports by Consultant).

7.1.4 Consultant's Project Manager shall meet or confer with
County's Project Manager on an as needed basis.

7.2 Approval of Consultant's Staff

7.2.1 County has the absolute right to approve or disapprove each
member or proposed member of Consultant's staff,
including, but not limited to, Consultant's Project Manager,
prior to, and during, their performing any work hereunder, as
well as so approving or disapproving any proposed deletions
from or other changes in such staff. County's Project
Manager may require replacement of any member of
Consultant's staff performing, or offering to perform, work
hereunder, including, but not limited to, Consultant's Project
Manager.

7.2.2 Consultant represents and warrants that it shall, to the
maximum extent possible, take all necessary steps to assure
continuity over time of the membership of the group
constituting Consultant's staff, including, but not limited to,
Consultant's Project Manager.

7.2.3 Consultant shall promptly fill any staff vacancy with personnel
having qualifications at least equivalent to those of the staff

member(s) being replaced.

7.2.4 In fulfillment of its responsibilities under this Agreement,
Consultant shall utilize, and permit utilization of, only staff

fully trained and experienced, and as appropriate, licensed
or certified in the technology, trades, and tasks required by
this Agreement.

7.2.5 Consultant shall supply sufficient staff to discharge its
responsibilities hereunder in a timely and efficient manner,
including, without limitation, as required to comply with the
Statements of Work.

7.2.6 In the event Consultant should ever need to remove any staff

from performing work under this Agreement, Consultant shall

provide County with notice at least fifteen (15) calendar days
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in advance, except in circumstances in which such notice is
not possible, and shall work with County on a mutually
agreeable transition plan so as to provide an acceptable
replacement and ensure project continuity.

7.3 Reports by Consultant

7.3.1 In order to control expenditures and to provide County with
ongoing information as to all deliverables, Consultant shall, if
specifically requested by County's Project Manager, provide
County's Project Manager with written reports which shall

include but not be limited to, the following information:

A. Period covered by the report;
B. Overview of the reporting period;

C. Any services scheduled for the reporting period which
were not completed;

D. Any services for the reporting period which were
completed;

E. Any services completed in the reporting period which
were not scheduled;

F. Any services to be completed in the next reporting
period;

G. Issues to be resolved;
H. Issues resolved;
i. Summary of project status as of reporting date; and
J. Any other information which County may from time-to-

time require.

7.3.2 Consultant shall deliver one (1) hard copy of each of such
report, together with a formal transmittal letter to County's

Project Manager executed by Consultant's Project Manager,
and Consultant shall also deliver a second copy of each
such report electronically via e-maiL.

7 A Confidentiality

704.1 Consultant shall maintain the confidentiality of all records
and information in accordance with all applicable Federal,
State and local laws, rules, regulations, ordinances,

directives, guidelines, policies and procedures relating to
confidentiality, including, without limitation, County policies
concerning information technology security and the
protection of confidential records and information.
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704.2 Consultant shall indemnify, defend, and hold harmless
County, its officers, employees, and agents, from and
against any and all claims, demands, damages, liabilities,
losses, costs and expenses, including, without limitation,
defense costs and legal, accounting and other expert,
consulting, or professional fees, arising from, connected
with, or related to any failure by Consultant, its officers,
employees, agents, or subconsultants, to comply with this
Paragraph 704, as determined by County in its sole
judgment. Any legal defense pursuant to Consultant's

indemnification obligations under this Paragraph 704 shall be
conducted by Consultant and performed by counsel selected
by Consultant and approved by County. Notwithstanding the
preceding sentence, County shall have the right to
participate in any such defense at its sole cost and expense,
except that in the event Consultant fails to provide County

with a full and adequate defense, as determined by County

in its sole judgment, County shall be entitled to retain its own
counsel, including, without limitation, County Counsel, and
reimbursement from Consultant for all such costs and

expenses incurred by County in doing so. Consultant shall

not have the right to enter into any settlement, agree to any
injunction, or make any admission, in each case, on behalf
of County without County's prior written approval.

704.3 Consultant shall inform all of its offiærs, employees, agents
and subcontractors providing services hereunder of the
confidentiality provisions of this Contract.

70404 Contractor shall sign and adhere to the provisions of the
"Consultant Acknowledgment and Confidentiality
Agreement", Exhibit F.

8.0 STANDARD TERMS AND CONDITIONS

8.1 Amendments

8.1 .1 For any change which affects the scope of work, term,
Contract Sum, payments, or any term or condition included
under this Contract, an Amendment shall be prepared and
executed by the Consultant and by the CEO.

8.1.2 The County's Board of Supervisors or Chief Executive

Officer or designee may require the addition and/or change
of certain terms and conditions in the Contract during the
term of this Contract. The County reserves the right to add

Contract for Consulting Services
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and/or change such provisions as required by the County's
Board of Supervisors or Chief Executive Officer. To
implement such changes, an Amendment to the Contract
shall be prepared and executed by the Consultant and by
the CEO.

8.1.3 The CEO, may at his/her sole discretion, authorize
extensions of time as defined in Paragraph 4.0 - Term of
Contract. The Consultant agrees that such extensions of
time shall not change any other term or condition of this
Contract dunng the penod of such extensions. To
implement an extension of time, an Amendment to the
Contract shall be prepared and executed by the Consultant
and by the CEO.

8.2 Assignment and Delegation

8.2.1 The Consultant shall not assign its rights or delegate its
duties under this Contract, or both, whether in whole or in
part, without the pnor written consent of County, in its
discretion, and any attempted assignment or delegation
without such consent shall be null and void. For purposes
of this sub-paragraph, County consent shall require a written
amendment to the Contract, which is formally approved and
executed by the parties. Any payments by the County to
any approved delegate or assignee on any claim under this
Contract shall be deductible, at County's sole discretion,
against the claims, which the Consultant may have against
the County.

8.2.2 Shareholders, partners, members, or other equity holders of

Consultant may transfer, sell, exchange, assign, or divest
themselves of any interest they may have therein.
However, in the event any such sale, transfer, exchange,
assignment, or divestment is effected in such a way as to
give majority control of Consultant to any person(s),
corporation, partnership, or legal entity other than the

majonty controlling interest therein at the time of execution
of the Contract, such disposition is an assignment requinng
the prior written consent of County in accordance with
applicable provisions of this Contract.

8.2.3 Any assumption, assignment, delegation, or takeover of any

of the Consultant's duties, responsibilities, obligations, or
performance of same by any entity other than the
Consultant, whether through assignment, subcontract,
delegation, merger, buyout, or any other mechanism, with or
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without consideration for any reason whatsoever
without County's express prior written approval, shall be a
material breach of the Contract which may result in the
termination of this Contract. In the event of such
termination, County shall be entitled to pursue the same
remedies against Consultant as it could pursue in the event
of default by Consultant.

8.3 Authorization Warranty

The Consultant represents and warrants that the person executing
this Contract for the Consultant is an authonzed agent who has
actual authonty to bind the Consultant to each and every term,
condition, and obligation of this Contract and that all requirements of
the Consultant have been fulfilled to provide such actual authority.

804 Budget Reductions

In the event that the County's Board of Supervisors adopts, in any
fiscal year, a County Budget which provides for reductions in the
salaries and benefits paid to the majority of County employees and
imposes similar reductions with respect to County Contracts, the
County reserves the right to reduce its payment obligation under
this Contract correspondingly for that fiscal year and any
subsequent fiscal year during the term of this Contract (including
any extensions), and the services to be provided by the Consultant
under this Contract shall also be reduced correspondingly. The
County's notice to the Consultant regarding said reduction in
payment obligation shall be provided within thirty (30) calendar
days of the Board's approval of such actions. Except as set forth in
the preceding sentence, the Consultant shall continue to provide all

of the services set forth in this Contract.

8.5 Complaints

The Consultant shall develop, maintain and operate procedures for
receiving, investigating and responding to complaints.

8.5.1 Within ten business days after Contract effective date, the
Consultant shall provide the County with the Consultant's

policy for receiving, investigating and responding to user
complaints.

8.5.2 The County will review the Consultant's policy and provide
the Consultant with approval of said plan or with requested
changes.

Contract for Consulting Services
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8.5.3 If the County requests changes in the Consultant's policy,

the Consultant shall make such changes and resubmit the
plan within ten business days for County approvaL.

8.504 If, at any time, the Consultant wishes to change the

Consultant's policy, the Consultant shall submit proposed
changes to the County for approval before implementation.

8.5.5 The Consultant shall preliminarily investigate all complaints
and notify the County's Project Manager of the status of the
investigation within ten business days of receiving the
complaint.

8.5.6 When complaints cannot be resolved informally, a system of
follow-through shall be instituted which adheres to formal
plans for specific actions and stnct time deadlines.

8.5.7 Copies of all written responses shall be sent to the County's
Project Manager within ten business days of mailing to the
complainant.

8.6 Compliance with Applicable Law

8.6.1 In the performance of this Contract, Consultant shall comply
with all applicable Federal, State and local laws, rules,
regulations, ordinances, directives, guidelines, policies and
procedures, and all provisions required thereby to be included
in this Contract are hereby incorporated herein by reference.

8.6.2 Consultant shall indemnify, defend, and hold harmless
County, its officers, employees, and agents, from and
against any and all claims, demands, damages, liabilities,
losses, costs, and expenses, including, without limitation,
defense costs and legal, accounting and other expert,
consulting or professional fees, arising from, connected with,
or related to any failure by Consultant, its officers,
employees, agents, or subcontractors, to comply with any
such laws, rules, regulations, ordinances, directives,

guidelines, policies, or procedures, as determined by County

in its sole judgment. Any legal defense pursuant to

Consultant's indemnification obligations under this
Paragraph 8.6 shall be conducted by Consultant and
performed by counsel selected by Consultant and approved
by County. Notwithstanding the preceding sentence, County

shall have the right to participate in any such defense at its
sole cost and expense, except that in the event Consultant
fails to provide County with a full and adequate defense, as
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determined by County in its sole judgment, County shall be
entitled to retain its own counsel, including, without limitation,
County Counsel, and reimbursement from Consultant for all

such costs and expenses incurred by County in doing so.
Consultant shall not have the right to enter into any

settlement, agree to any injunction or other equitable relief,
or make any admission, in each case, on behalf of County
without County's prior written approvaL.

8.7 Compliance with Civil Rights Laws

The Consultant hereby assures that it will comply with
Subchapter Vi of the Civil Rights Act of 1964, 42 USC Sections
2000 (e) (1) through 2000 (e) (17), to the end that no person shall,
on the grounds of race, creed, color, sex, religion, ancestry, age,
condition of physical handicap, marital status, political affiliation, or
national origin, be excluded from participation in, be denied the
benefits of, or be otherwise subjected to discrimination under this
Contract or under any project, program, or activity supported by this
Contract. The Consultant shall comply with Exhibit D - Consultant's
EEO Certification.

8.8 Compliance with The County's Jury Service

Program

8.8.1 Jury Service Program:

This Contract is subject to the provisions of the County's

ordinance entitled Contractor Employee Jury Service ("Jury

Service Program") as codified in Sections 2.203.010

through 2.203.090 of the Los Angeles County Code, a
copy of which is attached as Exhibit G and incorporated by
reference into and made a part of this Contract.

Contract for Consulting Services
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8.8.2 Written Employee Jury Service Policy.

1. Unless the Consultant has demonstrated to the
County's satisfaction either that the Consultant is not a
"Consultant" as defined under the Jury Service Program
(Section 2.203.020 of the County Code) or that the
Consultant qualifies for an exception to the Jury Service
Program (Section 2.203.070 of the County Code), the
Consultant shall have and adhere to a written policy
that provides that its Employees shall receive from the
Consultant, on an annual basis, no less than five days
of regular pay for actual jury service. The policy may
provide that Employees deposit any fees received for

Page 13



such jury service with the Consultant or that the

Consultant deduct from the Employee's regular pay the
fees received for jury service.

2. For purposes of this sub-paragraph, "Consultant"

means a person, partnership, corporation or other entity

which has a contract with the County or a subcontract
with a County Consultant and has received or will

receive an aggregate sum of $50,000 or more in any
12-month period under one or more County contracts or
subcontracts. "Employee" means any California
resident who is a full-time employee of the Consultant.

"Full-time" means 40 hours or more worked per week,
or a lesser number of hours if: 1) the lesser number is
a recognized industry standard as determined by the
County, or 2) Consultant has a long-standing practice
that defines the lesser number of hours as full-time.
Full-time employees providing short-term, temporary

services of 90 days or less within a 12-month period are
not considered full-time for purposes of the Jury Service
Program. If the Consultant uses any Subcontractor to
perform services for the County under the Contract, the
Subcontractor shall also be subject to the provisions of
this sub-paragraph. The provisions of this sub-

paragraph shall be inserted into any such subcontract
agreement and a copy of the Jury Service Program

shall be attached to the agreement.

3. If the Consultant is not required to comply with the Jury

Service Program when the Contract commences, the
Consultant shall have a continuing obligation to review
the applicability of its "exception status" from the Jury

Service Program, and the Consultant shall immediately
notify the County if the Consultant at any time either
comes within the Jury Service Program's definition of
"Contractot' or if the Consultant no longer qualifies for
an exception to the Jury Service Program. In either
event, the Consultant shall immediately implement a
written policy consistent with the Jury Service Program.
The County may also require, at any time during the
Contract and at its sole discretion, that the Consultant
demonstrate, to the County's satisfaction that the
Consultant either continues to remain outside of the

Jury Service Program's definition of "Contractot' and/or
that the Consultant continues to qualify for an exception
to the Program.

Contract for Consulting Services
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4. Consultant's violation of this sub-paragraph of the
Contract may constitute a material breach of the
Contract. In the event of such material breach, County

may, in its sole discretion, terminate the Contract and/or
bar the Consultant from the award of future County

contracts for a period of time consistent with the

seriousness of the breach.

8.9 Conflict of Interest

8.9.1 No County employee whose position with the County

enables such employee to influence the award of this
Contract or any competing Contract, and no spouse or
economic dependent of such employee, shall be employed
in any capacity by the Consultant or have any other direct or
indirect financial interest in this Contract. No officer or
employee of the Consultant who may financially benefit from
the performance of work hereunder shall in any way
participate in the County's approval, or ongoing evaluation,
of such work, or in any way attempt to unlawfully influence
the County's approval or ongoing evaluation of such work.

8.9.2 The Consultant shall comply with all conflict of interest
laws, ordinances, and regulations now in effect or hereafter
to be enacted during the term of this Contract. The

Consultant warrants that it is not now aware of any facts
that create a conflict of interest. If the Consultant hereafter
becomes aware of any facts that might reasonably be
expected to create a conflict of interest, it shall immediately
make full written disclosure of such facts to the County.
Full written disclosure shall include, but is not limited to,
identification of all persons implicated and a complete
description of all relevant circumstances. Failure to comply
with the provisions of this sub-paragraph shall be a
material breach of this Contract.

8.10 Consideration of Hiring County Employees Targeted for
Layoff/or Re-Employment List

Should the Consultant require additional or replacement personnel
after the effective date of this Contract to perform the services set
forth herein, the Consultant shall give first consideration for such
employment openings to qualified, permanent County employees
who are targeted for layoff or qualified, former County employees
who are on a re-employment list during the life of this Contract.
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8.11 Consideration of Hiring Gain/Grow Program Participants

8.11.1 Should the Consultant require additional or replacement
personnel after the effective date of this Contract, the

Consultant shall give consideration for any such
employment openings to participants in the County's
Department of Public Social Services Greater Avenues for
Independence (GAIN) Program or General Relief
Opportunity for Work (GROW) Program who meet the
Consultant's minimum qualifications for the open position.
For this purpose, consideration shall mean that the
Consultant will interview qualified candidates. The County

will refer GAIN/GROW participants by job category to the
Consultant.

8.11.2 In the event that both laid-off County employees and

GAIN/GROW participants are available for hinng, County
employees shall be given first pnority.

8.12 Consultant Responsibility and Debarment

8.12.1 Responsible Consultant

A responsible Consultant is a Consultant who has
demonstrated the attribute of trustworthiness, as well as
quality, fitness, capacity and experience to satisfactorily
perform the contract. It is the County's policy to conduct
business only with responsible Consultants.

8.12.2 Chapter 2.202 of the County Code

The Consultant is hereby notified that, in accordance with
Chapter 2.202 of the County Code, if the County acquires
information concerning the performance of the Consultant
on this or other contracts which indicates that the

Consultant is not responsible, the County may, in addition
to other remedies provided in the Contract, debar the

Consultant from bidding or proposing on, or being
awarded, and/or performing work on County contracts for a
specified period of time, which generally will not exceed
five years but may exceed five years or be permanent if
warranted by the circumstances, and terminate any or all

existing Contracts the Consultant may have with the
County.
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8.12.3 Non.responsible Consultant

The County may debar a Consultant if the Board of
Supervisors finds, in its discretion, that the Consultant has
done any of the following: (1) violated a term of a contract
with the County or a nonprofit corporation created by the
County, (2) committed an act or omission which negatively
reflects on the Consultant's quality, fitness or capacity to
perform a contract with the County, any other public entity,
or a nonprofit corporation created by the County, or

engaged in a pattern or practice which negatively reflects
on same, (3) committed an act or offense which indicates a
lack of business integrity or business honesty, or (4) made
or submitted a false claim against the County or any other
public entity.

8.1204 Contractor Hearing Board

1. If there is evidence that the Consultant may be

subject to debarment, the Department will notify the
Consultant in writing of the evidence which is the
basis for the proposed debarment and will advise the
Consultant of the scheduled date for a debarment
hearing before the Contractor Hearing Board.

2. The Contractor Hearing Board will conduct a hearing

where evidence on the proposed debarment is
presented. The Consultant and/or the Consultant's
representative shall be given an opportunity to submit
evidence at that hearing. After the hearing, the

Contractor Hearing Board shall prepare a tentative
proposed decision, which shall contain a
recommendation regarding whether the Contractor
should be debarred, and, if so, the appropriate length
of time of the debarment. The Consultant and the
Department shall be provided an opportunity to object
to the tentative proposed decision prior to its

presentation to the Board of Supervisors.

3. After consideration of any objections, or if no

objections are submitted, a record of the hearing, the
proposed decision, and any other recommendation of
the Contractor Hearing Board shall be presented to
the Board of Supervisors.' The Board of Supervisors
shall have the right to modify, deny, or adopt the
proposed decision and recommendation of the
Contractor Hearing Board.
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4. If a Consultant has been debarred for a period longer

than five (5) years, that Consultant may after the

debarment has been in effect for at least five (5)
years, submit a written request for review of the
debarment determination to reduce the period of

debarment or terminate the debarment. The County
may, in its discretion, reduce the period of debarment
or terminate the debarment if it finds that the
Consultant has adequately demonstrated one or more
of the following: (1) elimination of the grounds for

which the debarment was imposed; (2) a bona fide
change in ownership or management; (3) material
evidence discovered after debarment was imposed;
or (4) any other reason that is in the best interests of
the County.

5. The Contractor Hearing Board will consider a request

for review of a debarment determination only where
(1) the Consultant has been debarred for a period
longer than five (5) years; (2) the debarment has been
in effect for at least five (5) years; and (3) the request
is in writing, states one or more of the grounds for
reduction of the debarment period or termination of
the debarment, and includes supporting
documentation. Upon receiving an appropriate
request, the Contractor Hearing Board will provide
notice of the hearing on the request. At the hearing,

the Contractor Hearing Board shall conduct a hearing
where evidence on the proposed reduction of
debarment period or termination of debarment is
presented. This hearing shall be conducted and the
request for review decided by the Contractor Hearing
Board pursuant to the same procedures as for a
debarment hearing.

6. The Contractor Hearing Board's proposed decision

shall contain a recommendation on the request to
reduce the period of debarment or terminate the
debarment. The Contractor Hearing Board shall

present its proposed decision and recommendation to
the Board of Supervisors. The Board of Supervisors

shall have the right to modify, deny, or adopt the

proposed decision and recommendation of the
Contractor Hearing Board.
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8.12.5 Subcontractors of Consultant

These terms shall also apply to Subcontractors of County

Consultants.

8.13 Consultant's Acknowledgement of County's
Commitment to the Safely Surrendered Baby Law

The Consultant acknowledges that the County places a high priority

on the implementation of the Safely Surrendered Baby Law. The
Consultant understands that it is the County's policy to encourage all

County Consultants to voluntarily post the County's "Safely

Surrendered Baby Law" poster in a prominent position at the
Consultant's place of business. The Consultant will also encourage
its Subcontractors, if any, to post this poster in a prominent position
in the Subcontractor's place of business. The County's Department
of Children and Family Services will supply the Consultant with the
poster to be used. Information on how to receive the poster can be

found on the Internet at www.babysafela.org.

8.14 Consultant's Warranty of Adherence to County's Child Support

Compliance Program

8.14.1 The Consultant acknowledges that the County has
established a goal of ensunng that all individuals who
benefit financially from the County through Contract are in
compliance with their court-ordered child, family and
spousal support obligations in order to mitigate the

economic burden otherwise imposed upon the County and
its taxpayers.

8.14.2 As required by the County's Child Support Compliance

Program (County Code Chapter 2.200) and without limiting
the Consultant's duty under this Contract to comply with all

applicable provisions of law, the Consultant warrants that it
is now in complianæ and shall during the term of this
Contract maintain in compliance with employment and wage
reporting requirements as required by the Federal Social

Security Act (42 USC Section 653a) and California
Unemployment Insurance Code Section 1088.5, and shall

implement all lawfully served Wage and Eamings
Withholding Orders or Child Support Services Department
Notices of Wage and Earnings Assignment for Child, Family
or Spousal Support, pursuant to Code of Civil Procedure
Section 706.031 and Family Code Section 5246(b).

Contract for Consulting Services
February 2011

Page 19



8.15 County's Quality Assurance Plan

The County or its agent will evaluate the Consultant's performanæ
under this Contract on not less than an annual basis. Such

evaluation will include assessing the Consultant's compliance with all

Contract terms and conditions and performance standards.
Consultant deficiencies which the County determines are severe or
continuing and that may place performance of the Contract in
jeopardy if not corrected will be reported to the Board of Supervisors.

The report will include improvement/corrective action measures
taken by the County and the Consultant. If improvement does not
occur consistent with the corrective action measures, the County

may terminate this Contract or impose other penalties as specified in
this Contract.

8.16 Damage to County Facilities, Buildings or Grounds

8.16.1 The Consultant shall repair, or cause to be repaired, at its
own cost, any and all damage to County facilities, buildings,
or grounds caused by the Consultant or employees or

agents of the Consultant. Such repairs shall be made
immediately after the Consultant has become aware of such
damage, but in no event later than thirty (30) days after the
occurrence.

8.16.2 If the Consultant fails to make timely repairs, County may
make any necessary repairs. All costs incurred by County,
as determined by County, for such repairs shall be repaid by
the Consultant by cash payment upon demand.

8.17 Employment Eligibility Verification

8.17.1 The Consultant warrants that it fully complies with all

Federal and State statutes and regulations regarding the
employment of aliens and others and that all its employees
performing work under this Contract meet the citizenship or
alien status requirements set forth in Federal and State

statutes and regulations. The Consultant shall obtain, from
all employees performing work hereunder, all verification
and other documentation of employment eligibility status
required by Federal and State statutes and regulations
including, but not limited to, the Immigration Reform and
Control Act of 1986, (P.L. 99-603), or as they currently
exist and as they may be hereafter amended. The
Consultant shall retain all such documentation for all

covered employees for the period prescribed bylaw.
Contract for Consulting Services
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8.17.2 The Consultant shall indemnify, defend, and hold
harmless, the County, its agents, officers, and employees
from employer sanctions and any other liability which may
be assessed against the Consultant or the County or both
in connection with any alleged violation of any Federal or
State statutes or regulations pertaining to the eligibility for
employment of any persons performing work under this
Contract.

8.18 Facsimile Representations

The County and the Consultant hereby agree to regard facsimile
representations of original signatures of authorized officers of each
party, when appearing in appropriate places on the Amendments
prepared pursuant to sub-paragraph 8.1, and received via
communications facilities, as legally sufficient evidence that such
original signatures have been affixed to Amendments to this
Contract, such that the parties need not follow up facsimile

transmissions of such documents with subsequent (non-facsimile)
transmission of "original" versions of such documents.

8.19 Fair Labor Standards

The Consultant shall comply with all applicable provisions of the
Federal Fair Labor Standards Act and shall indemnify, defend, and
hold harmless the County and its agents, officers, and employees
from any and all liability, including, but not limited to, wages,
overtime pay, liquidated damages, penalties, court costs, and
attorneys' fees arising under any wage and hour law, including, but
not limited to, the Federal Fair Labor Standards Act, for work

performed by the Consultant's employees for which the County may
be found jointly or solely liable.

8.20 Force Majeure

8.20.1 Neither party shall be liable for such party's failure to
perform its obligations under and in accordance with this
Contract, if such failure arises out of fires, floods,
epidemics, quarantine restrictions, other natural
occurrences, strikes, lockouts (other than a lockout by such
party or any of such party's subcontractors), freight
embargoes, or other similar events to those described

above, but in every such case the failure to perform must
be totally beyond the control and without any fault or
negligence of such party (such events are referred to in
this sub-paragraph as "force majeure events").
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8.20.2 Notwithstanding the foregoing, a default by a subcontractor
of Contractor shall not constitute a force majeure event,
unless such default arises out of causes beyond the control
of both Consultant and such subcontractor, and without
any fault or negligence of either of them. In such case,
Consultant shall not be liable for failure to perform, unless
the goods or services to be furnished by the subcontractor
were obtainable from other sources in sufficient time to
permit Consultant to meet the required performance

schedule. As used in this sub-paragraph, the term

"subcontractot' and "subcontractors" mean subcontractors
at any tier.

8.20.3 In the event Consultant's failure to perform arises out of a
force majeure event, Consultant agrees to use
commercially reasonable best efforts to obtain goods or
services from other sources, if applicable, and to otherwise
mitigate the damages and reduce the delay caused by
such force majeure event.

8.21 Governing Law, Jurisdiction, and Venue

This Contract shall be governed by, and construed in accordance
with, the laws of the State of California. The Consultant agrees and
consents to the exclusive jurisdiction of the courts of the State of
California for all purposes regarding this Contract and further agrees
and consents that venue of any action brought hereunder shall be
exclusively in the County of Los Angeles.

8.22 Independent Contractor Status

8.22.1 This Contract is by and between the County and the
Consultant and is not intended, and shall not be construed,
to create the relationship of agent, servant, employee,

partnership, joint venture, or association, as between the
County and the Consultant. The employees and agents of
one party shall not be, or be construed to be, the employees
or agents of the other party for any purpose whatsoever.

8.22.2 The Consultant shall be solely liable and responsible for
providing to, or on behalf of, all persons performing work
pursuant to this Contract all compensation and benefits. The
County shall have no liability or responsibility for the
payment of any salaries, wages, unemployment benefits,
disability benefits, Federal, State, or local taxes, or other
compensation, benefits, or taxes for any personnel provided
by or on behalf of the Consultant.
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8.22.3 The Consultant understands and agrees that all persons
performing work pursuant to this Contract are, for purposes
of Workers' Compensation liability, solely employees of the
Consultant and not employees of the County. The
Consultant shall be solely liable and responsible for

furnishing any and all Workers' Compensation benefits to
any person as a result of any injuries arising from or
connected with any work performed by or on behalf of the
Consultant pursuant to this Contract.

8.2204 The Consultant shall adhere to the provisions stated in sub-
paragraph 7 A - Confidentiality.

8.23 Indemnification

The Consultant shall indemnify, defend and hold harmless the
County, its Special Districts, elected and appointed officers,
employees, and agents from and against any and all liability,
including but not limited to demands, claims, actions, fees, costs,
and expenses (including attorney and expert witness fees), arising
from or connected with the Consultant's acts and/or omissions
arising from and/or relating to this Contract.

8.24 General Provisions for All Insurance Coverage

Without limiting Consultant's indemnification of County, and in the
performance of this Contract and until all of its obligations pursuant
to this Contract have been met, Consultant shall provide and

maintain at its own expense insurance coverage satisfying the
requirements specified in Sections 8.24 and 8.25 of this Contract.

These minimum insurance coverage terms, types and limits (the
"Required Insurance") also are in addition to and separate from any
other contractual obligation imposed upon Consultant pursuant to
this Contract. The County in no way warrants that the Required

Insurance is sufficient to protect the Consultant for liabilities which
may arise from or relate to this Contract.

8.24.1 Evidence of Coverage and Notice to County

· Certificate(s) of insurance coverage (Certificate)
satisfactory to County, and a copy of an Additional
Insured endorsement confirming County and its Agents
(defined below) has been given Insured status under
the Consultant's General Liability policy, shall be
delivered to County at the address shown below and
provided prior to commencing services under this
Contract.
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· Renewal Certificates shall be provided to County not
less than 10 days prior to Consultant's policy expiration
dates. The County reserves the right to obtain
complete, certified copies of any required Consultant
and/or Sub-Contractor insurance policies at any time.

· Certificates shall identify all Required Insurance

coverage types and limits specified herein, reference
this Contract by name or number, and be signed by an
authorized representative of the insurer(s). The Insured
party named on the Certificate shall match the name of
the Consultant identified as the contracting party in this
Contract. Certificates shall provide the full name of
each insurer providing coverage, its NAIC (National
Association of Insurance Commissioners) identification
number, its financial rating, the amounts of any policy
deductibles or self-insured retentions exceeding fifty
thousand ($50,000.00) dollars, and list any County
required endorsement forms.

· Neither the County's failure to obtain, nor the County's
receipt of, or failure to object to a non-complying

insurance certificate or endorsement, or any other
insurance documentation or information provided by the
Consultant, its insurance broker(s) and/or insurer(s),
shall be construed as a waiver of any of the Required

Insurance provisions.

Certificates and copies of any required endorsements shall

be sent to:

County of Los Angeles
Chief Executive Office
Benefits, Compensation Policy and Employee Relations
Division
500 W. Temple Street
Room 526
Los Angeles, CA 90012

Attention: Bill Dukes

Consultant also shall promptly report to County any injury

or property damage accident or incident, including any
injury to a Consultant employee occurring on County

property, and any loss, disappearance, destruction,

misuse, or theft of County property, monies or securities
entrusted to Consultant. Consultant also shall promptly
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notify County of any third party claim or suit filed against
Consultant or any of its Sub-Contractors which arises from
or relates to this Contract, and could result in the filing of a
claim or lawsuit against Consultant and/or County.

8.24.2 Additional Insured Status and Scope of Coverage

The County of Los Angeles, its Special Districts, Elected
Officials, Officers, Agents, Employees and Volunteers
(collectively County and its Agents) shall be provided
additional insured status under Consultant's General

Liability policy with respect to liability arising out of
Consultant's ongoing and completed operations performed
on behalf of the County. County and its Agents additional
insured status shall apply with respect to liability and
defense of suits arising out of the Consultant's acts or

omissions, whether such liability is attributable to the
Consultant or to the County. The full policy limits and
scope of protection also shall apply to the County and its
Agents as an additional insured, even if they exceed the
County's minimum Required Insurance specifications
herein. Use of an automatic additional insured
endorsement form is acceptable providing it satisfies the
Required Insurance provisions herein.

8.24.3 Cancellation of Insurance

Except in the case of cancellation for non-payment of

premium, Consultant's insurance policies shall provide,
and Certificates shall specify, that County shall receive not
less than thirty (30) days advance written notice by mail of
any cancellation of the Required Insurance. Ten (10) days
prior notice may be given to County in event of cancellation
for non-payment of premium.

8.2404 Failure to Maintain Insurance

Consultant's failure to maintain or to provide acceptable
evidence that it maintains the Required Insurance shall

constitute a material breach of the Contract, upon which
County immediately may withhold payments due to
Consultant, and/or suspend or terminate this Contract.

County, at its sole discretion, may obtain damages from
Consultant resulting from said breach.
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8.24.5 Insurer Financial Ratings

Coverage shall be placed with insurers acceptable to the
County with A.M. Best ratings of not less than A:VII unless
otherwise approved by County.

8.24.6 Consultant's Insurance Shall Be Primary

Consultant's insurance policies, with respect to any claims
related to this Contract, shall be primary with respect to all

other sources of coverage available to Consultant. Any
County maintained insurance or self-insurance coverage
shall be in excess of and not contribute to any Consultant
coverage.

8.24.7 Waivers of Subrogation

To the fullest extent permitted by law, the Consultant

hereby waives its rights and its insurer(s)' rights of
recovery against County under all the Required Insurance
for any loss arising from or relating to this Contract. The
Consultant shall require its insurers to execute any waiver
of subrogation endorsements which may be necessary to
effect such waiver.

8.24.8 Sub-Contractor Insurance Coverage Requirements

Consultant shall include all Sub-Contractors as insureds
under Consultant's own policies, or shall provide County

with each Sub-Contractor's separate evidence of insurance
coverage. Consultant shall be responsible for verifying
each Sub-Contractor complies with the Required Insurance
provisions herein, and shall require that each Sub-
Contractor name the County and Consultant as additional
insureds on the Sub-Contractor's General Liability policy.
Consultant shall obtain County's prior review and approval
of any Sub-Contractor request for modification of the
Required Insurance.

8.24.9 Deductibles and Self-Insured Retentions (SIRs)

Consultant's policies shall not obligate the County to pay
any portion of any Consultant deductible or SIR. The
County retains the right to require Consultant to reduce or
eliminate policy deductibles and SIRs as respects the
County, or to provide a bond guaranteeing Consultant's

payment of all deductibles and SIRs, including all related
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claims investigation, administration and defense expenses.
Such bond shall be executed by a corporate surety

licensed to transact business in the State of California.

8.24.10 Claims Made Coverage

If any part of the Required Insurance is written on a claims
made basis, any policy retroactive date shall precede the
effective date of this Contract. Consultant understands
and agrees it shall maintain such coverage for a period of
not less than three (3) years following Contract expiration,
termination or cancellation.

8.24.11 Application of Excess Liability Coverage

Consultants may use a combination of primary, and excess
insurance policies which provide coverage as broad as the
underlying primary policies, to satisfy the Required

Insurance provisions.

8.24.12 Separation of Insureds

All liability policies shall provide cross-liability coverage as
would be afforded by the standard ISO (Insurance Services
Office, Inc.) separation of insureds provision with no
insured versus insured exclusions or limitations.

8.24.13 Alternative Risk Financing Programs

The County reserves the right to review, and then approve,
Consultant use of self-insurance, risk retention groups, risk
purchasing groups, pooling arrangements and captive
insurance to satisfy the Required Insurance provisions.
The County and its Agents shall be designated as an
Additional Covered Party under any approved program.

8.24.14 County Review and Approval of Insurance
Requirements

The County reserves the right to review and adjust the
Required Insurance provisions, conditioned upon County's
determination of changes in risk exposures.

8.25 Insurance Coverage

8.25.1 Commercial General Liability insurance (providing scope
of coverage equivalent to ISO policy form CG 00 01),

Contract for Consulting Services
February 2011

Page 27



naming County and its Agents as an additional insured,
with limits of not less than:

General Aggregate: $2 million

Products/Completed Operations Aggregate: $1 million

Personal and Advertising Injury: $1 million

Each Occurrence: $1 million

8.25.2 Automobile Liability insurance (providing scope of
coverage equivalent to ISO policy form CA 00 01) with
limits of not less than $1 million for bodily injury and

property damage, in combined or equivalent split limits, for
each single accident. Insurance shall cover liability arising
out of Consultant's use of autos pursuant to this Contract,
including owned, leased, hired, and/or non-owned autos,
as each may be applicable.

8.25.3 Workers Compensation and Employers' Liability

insurance or qualified self-insurance satisfying statutory

requirements, which includes Employers' Liability coverage
with limits of not less than $1 million per accident. If
Consultant will provide leased employees, or, is an

employee leasing or temporary staffing firm or a
professional employer organization (PEO), coverage also
shall include an Alternate Employer Endorsement

(providing scope of coverage equivalent to iSO policy form
WC 00 03 01 A) naming the County as the Alternate
Employer, and the endorsement form shall be modified to
provide that County will receive not less than thirty (30)
days advance written notice of cancellation of this
coverage provision. If applicable to Consultant's
operations, coverage also shall be arranged to satisfy the
requirements of any federal workers or workmen's
compensation law or any federal occupational disease law.

8.2504 Unique Insurance Coverage

· Professional Liability/Errors and Omissions

Insurance covering Consultant's liability arising from or
related to this Contract, with limits of not less than $1
million per claim and $2 million aggregate. Further,
Consultant understands and agrees it shall maintain such
coverage for a period of not less than three (3) years
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following this Agreement's expiration, termination or
cancellation.

8.26 Liquidated Damages

8.26.1 If, in the judgment of the Department Head, or his/her

designee, the Consultant is deemed to be non-compliant
with the terms and obligations assumed hereby, the

Department Head, or his/her designee, at his/her option, in
addition to, or in lieu of, other remedies provided herein,
may withhold the entire monthly payment or deduct pro

rata from the Consultant's invoice for work not performed.
A description of the work not performed and the amount to
be withheld or deducted from payments to the Consultant
from the County, will be forwarded to the Consultant by the
Department Head, or his/her designee, in a written notice
describing the reasons for said action.

8.26.2 If the Department Head, or his/her designee, determines

that there are deficiencies in the performance of this

Contract that the Department Head, or his/her designee,
deems are correctable by the Consultant over a certain
time span, the Department Head, or his/her designee, will

provide a written notice to the Consultant to correct the
deficiency within specified time frames. Should the
Consultant fail to correct deficiencies within said time

frame, the Department Head, or his/her designee, may:
(a) Deduct from the Consultant's payment, pro rata, those
applicable portions of the Monthly Contract Sum; and/or
(b) Deduct liquidated damages. The parties agree that it
will be impracticable or extremely difficult to fix the extent
of actual damages resulting from the failure of the
Consultant to correct a deficiency within the specified time
frame. The parties hereby agree that under the current
circumstances a reasonable estimate of such damages is
One Hundred Dollars ($100) per day per infraction,
hereunder, and that the Consultant shall be liable to the
County for liquidated damages in said amount. Said
amount shall be deducted from the County's payment to
the Consultant; and/or (c) Upon giving five (5) days notice
to the Consultant for failure to correct the deficiencies, the
County may correct any and all deficiencies and the total
costs incurred by the County for completion of the work by
an alternate source, whether it be County forces or
separate private contractor, will be deducted and forfeited
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from the payment to the Consultant from the County, as
determined by the County.

8.26.3 The action noted in sub-paragraph 8.26.2 shall not be
construed as a penalty, but as adjustment of payment to
the Consultant to recover the County cost due to the failure
of the Consultant to complete or comply with the provisions
of this Contract.

8.2604 This sub-paragraph shall not, in any manner, restrict or
limit the County's right to damages for any breach of this
Contract provided by law or as specified in the PRS or sub-
paragraph 8.26.2, and shall not, in any manner, restrict or
limit the County's right to terminate this Contract as agreed
to herein.

8.27 Most Favored Public Entity

If the Consultant's prices decline, or should the Consultant at any
time during the term of this Contract provide the same goods or
services under similar quantity and delivery conditions to the State of
California or any county, municipality, or district of the State at prices
below those set forth in this Contract, then such lower prices shall be
immediately extended to the County.

8.28 Nondiscrimination and Affirmative Action

8.28.1 The Consultant certifies and agrees that all persons
employed by it, its affiliates, subsidiaries, or holding
companies are and shall be treated equally without regard
to or because of race, color, religion, ancestry, national
origin, sex, age, physical or mental disability, marital status,
or political affiliation, in compliance with all applicable
Federal and State anti-discrimination laws and regulations.

8.28.2 The Consultant shall certify to, and comply with, the
provisions of Exhibit C - Contractots EEO Certification.

8.28.3 The Consultant shall take affirmative action to ensure that
applicants are employed, and that employees are treated
dunng employment, without regard to race, color, religion,
ancestry, national origin, sex, age, physical or mental
disability, marital status, or political affiliation, in compliance
with all applicable Federal and State anti-discrimination laws
and regulations. Such action shall include, but is not limited
to: employment, upgrading, demotion, transfer, recruitment
or recruitment advertising, layoff or termination, rates of pay
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or other forms of compensation, and selection for training,
including apprenticeship.

8.2804 The Consultant certifies and agrees that it will deal with its
subcontractors, bidders, or vendors without regard to or
because of race, color, religion, ancestry, national ongin,
sex, age, physical or mental disability, mantal status, or
political affiliation.

8.28.5 The Consultant certifies and agrees that it, its affiliates,
subsidiaries, or holding companies shall comply with all

applicable Federal and State laws and regulations to the
end that no person shall, on the grounds of race, color,
religion, ancestry, national origin, sex, age, physical or
mental disability, marital status, or political affiliation, be
excluded from participation in, be denied the benefits of, or
be otherwise subjected to discrimination under this
Contract or under any project, program, or activity
supported by this Contract.

8.28.6 The Consultant shall allow County representatives access to
the Consultant's employment records during regular
business hours to venfy compliance with the provisions of
this sub-paragraph 8.28 when so requested by the County.

8.28.7 If the County finds that any provisions of this sub-
paragraph 8.28 have been violated, such violation shall

constitute a material breach of this Contract upon which
the County may terminate or suspend this Contract. While
the County reserves the right to determine independently

that the anti-discrimination provisions of this Contract have
been violated, in addition, a determination by the California
Fair Employment and Housing Commission or the Federal
Equal Employment Opportunity Commission that the
Consultant has violated Federal or State anti-discrimination
laws or regulations shall constitute a finding by the County
that the Consultant has violated the anti-discrimination
provisions of this Contract.

8.28.8 The parties agree that in the event the Consultant violates
any of the anti-discrimination provisions of this Contract, the
County shall, at its sole option, be entitled to the sum of Five
Hundred Dollars ($500) for each such violation pursuant to
California Civil Code Section 1671 as liquidated damages in
lieu of terminating or suspending this Contract.
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8.29 Non Exclusivity

Nothing herein is intended nor shall be construed as creating any
exclusive arrangement with the Consultant. This Contract shall not
restnct (Department) from acquinng similar, equal or like goods
and/or services from other entities or sources.

8.30 Notice of Delays

Except as otherwise provided under this Contract, when either party

has knowledge that any actual or potential situation is delaying or
threatens to delay the timely performance of this Contract, that party

shall, within one (1) business day, give notiæ thereof, including all

relevant information with respect thereto, to the other party.

8.31 Notice of Disputes

The Consultant shall bring to the attention of the County's Project
Manager any dispute between the County and the Consultant
regarding the performance of services as stated in this Contract. If
the County's Project Manager is not able to resolve the dispute, the
Chief Executive Officer, or designee shall resolve it.

8.32 Notice to Employees Regarding the Federal Earned Income

Credit

The Consultant shall notify its employees, and shall require each
Subcontractor to notify its employees, that they may be eligible for
the Federal Earned Income Credit under the federal income tax
laws. Such notice shall be provided in accordance with the
requirements set forth in Internal Revenue Service Notice NO.1 015.

8.33 Notice to Employees Regarding the Safely Surrendered Baby

Law

The Consultant shall notify and provide to its employees, and shall

require each Subcontractor to notify and provide to its employees, a
fact sheet regarding the Safely Surrendered Baby Law, its
implementation in Los Angeles County, and where and how to
safely surrender a baby. The fact sheet is set forth in Exhibit H of
this Contract and is also available on the Internet at
www.babysafela.org for printing purposes.

8.34 Notices

All notices or demands required or permitted to be given or made
under this Contract shall be in writing and shall be hand delivered
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with signed receipt or mailed by first-class registered or ærtified mail,
postage prepaid, addressed to the parties as identified in Exhibits D -
County's Administration and E - Contractor's Administration.
Addresses may be changed by either party giving ten (10) days' prior
written notice thereof to the other party. The Chief Executive Officer
shall have the authority to issue all notices or demands required or
permitted by the County under this Contract.

8.35 Prohibition Against Inducement or Persuasion

Notwithstanding the above, the Consultant and the County agree
that, during the term of this Contract and for a period of one year
thereafter, neither party shall in any way intentionally induæ or
persuade any employee of one party to become an employee or
agent of the other party. No bar exists against any hiring action
initiated through a public announcement.

8.36 Public Records Act

8.36.1 Any documents submitted by the Consultant; all information
obtained in connection with the County's right to audit and
inspect the Consultant's documents, books, and accounting
records pursuant to sub-paragraph 8.38 - Record Retention
and Inspection/Audit Settlement of this Contract; as well as
those documents which were required to be submitted in
response to the Request for Proposals (RFP) used in the
solicitation process for this Contract, become the exclusive
property of the County. All such documents become a
matter of public record and shall be regarded as public
records. Exceptions will be those elements in the California
Government Code Section 6250 et seq. (Public Records
Act) and which are marked "trade secret", "confidential", or
"proprietary". The County shall not in any way be liable or
responsible for the disclosure of any such records including,
without limitation, those so marked, if disclosure is required
by law, or by an order issued by a court of competent

jurisdiction.

8.36.2 In the event the County is required to defend an action on a

Public Records Act request for any of the aforementioned

documents, information, books, records, and/or contents of
a proposal marked "trade secret", "confidential", or
"proprietary", the Consultant agrees to defend and indemnify

the County from all costs and expenses, including
reasonable attorney's fees, in action or liability arising under
the Public Records Act.
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8.37 Publicity

8.37.1 The Consultant shall not disclose any details in connection
with this Contract to any person or entity except as may be
otherwise provided hereunder or required by law. However,
in recognizing the Consultant's need to identify its services
and related clients to sustain itself, the County shall not
inhibit the Consultant from publishing its role under this
Contract within the following conditions:

· The Consultant shall develop all publicity matenal in a
professional manner; and

· During the term of this Contract, the Consultant shall

not, and shall not authorize another to, publish or

disseminate any commercial advertisements, press
releases, feature articles, or other materials using the
name of the County without the prior written consent of
the County's Project Manager. The County shall not
unreasonably withhold written consent.

8.37.2 The Consultant may, without the pnor written consent of
County, indicate in its proposals and sales materials that it
has been awarded this Contract with the County of
Los Angeles, provided that the requirements of this sub-
paragraph 8.37 shall apply.

8.38 Record Retention and Inspection/Audit Settlement

The Consultant shall maintain accurate and complete financial
records of its activities and operations relating to this ContraCt in
accordance with generally accepted accounting pnnciples. The
Consultant shall also maintain accurate and complete employment
and other records relating to its performance of this Contract. The
Consultant agrees that the County, or its authorized representatives,
shall have access to and the nght to examine, audit, excerpt, copy,
or transcnbe any pertinent transaction, activity, or record relating to
this Contract. All such matenal, including, but not limited to, all

financial records, bank statements, cancelled checks or other proof
of payment, timecards, sign-in/sign-out sheets and other time and
employment records, and propnetary data and information, shall be
kept and maintained by the Consultant and shall be made available
to the County during the term of this Contract and fora period of five
(5) years thereafter unless the County's written permission is given
to dispose of any such material pnor to such time. All such material
shall be maintained by the Consultant at a location in Los Angeles
County, provided that if any such material is located outside
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Los Angeles County, then, at the County's option, the Consultant
shall pay the County for travel, per diem, and other costs incurred by
the County to examine, audit, excerpt, copy, or transcribe such
material at such other location.

8.38.1 In the event that an audit of the Consultant is conducted

specifically regarding this Contract by any Federal or State
auditor, or by any auditor or accountant employed by the
Consultant or otherwise, then the Consultant shall file a
copy of such audit report with the County's
Auditor-Controller within thirty (30) days of the Consultant's
receipt thereof, unless otherwise provided by applicable
Federal or State law or under this Contract. Subject to

applicable law, the County shall make a reasonable effort to
maintain the confidentiality of such audit report(s).

8.38.2 Failure on the part of the Consultant to comply with any of
the provisions of this sub-paragraph 8.38 shall constitute a
material breach of this Contract upon which the County may
terminate or suspend this Contract.

8.38.3 If, at any time during the term of this Contract or within five
(5) years after the expiration or termination of this Contract,

representatives of the County conduct an audit of the
Consultant regarding the work performed under this
Contract, and if such audit finds that the County's dollar

liability for any such work is less than payments made by
the County to the Consultant, then the difference shall be
either: a) repaid by the Consultant to the County by cash
payment upon demand or b) at the sole option of the
County's Auditor-Controller, deducted from any amounts
due to the Consultant from the County, whether under this
Contract or otherwise. If such audit finds that the County's
dollar liability for such work is more than the payments
made by the County to the Consultant, then the differenæ
shall be paid to the Consultant by the County by cash
payment, provided that in no event shall the County's

maximum obligation for this Contract exceed the funds
appropnated by the County for the purpose of this Contract.

8.39 Recycled Bond Paper

Consistent with the Board of Supervisors' policy to reduce the
amount of solid waste deposited at the County landfills, the
Consultant agrees to use recycled-content paper to the maximum
extent possible on this Contract.
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8040 Subcontracting

The requirements of this Contract may not be subcontracted by the
Consultant without the advance approval of the County. Any
attempt by the Consultant to subcontract without the pnor consent of
the County may be deemed a matenal breach of this Contract.

8041 Termination for Breach of Warranty to Maintain Compliance
with County's Child Support Compliance Program

Failure of the Consultant to maintain compliance with the

requirements set forth in sub-paragraph 8.14 - Contractor's Warranty

of Adherence to County's Child Support Compliance Program, shall

constitute default under this Contract. Without limiting the nghts and
remedies available to the County under any other provision of this
Contract, failure of the Consultant to cure such default within ninety

(90) calendar days of written notice shall be grounds upon which the
County may terminate this Contract pursuant to sub-paragraph 8043
- Termination for Default and pursue debarment of the Consultant,
pursuant to County Code Chapter 2.202.

8042 Termination for Convenience

8042.1 This Contract may be terminated, in whole or in part, from
time to time, when such action is deemed by the County, in
its sole discretion, to be in its best interest. Termination of
work hereunder shall be effected by notice of termination to
the Consultant specifying the extent to which performance
of work is terminated and the date upon which such
termination becomes effective. The date upon which such
termination becomes effective shall be no less than ten (10)
days after the notice is sent.

8042.2 After receipt of a notice of termination and except as
otherwise directed by the County, the Consultant shall:

· Stop work under this Contract on the date and to the
extent specified in such notice, and

· Complete performance of such part of the work as shall

not have been terminated by such notice.

8042.3 All material including books, records, documents, or other
evidence bearing on the costs and expenses of the
Consultant under this Contract shall be maintained by the
Consultant in accordance with sub-paragraph 8.38, Record
Retention and Inspection/Audit Settlement.
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8043 Termination for Default

8043.1 The County may, by wntten notice to the Consultant,
terminate the whole or any part of this Contract, if, in the
judgment of County's Project Director:

· Consultant has materially breached this Contract; or

· Consultant fails to timely provide and/or satisfactorily
perform any task, deliverable, service, or other work
required either under this Contract; or

· Consultant fails to demonstrate a high probability of
timely fulfillment of performance requirements under this
Contract, or of any obligations of this Contract and in
either case, fails to demonstrate convincing progress
toward a cure within five (5) working days (or such
longer period as the County may authonze in wnting)
after receipt of written notice from the County specifying
such failure.

8043.2 In the event that the County terminates this Contract in
whole or in part as provided in sub-paragraph 8043.1, the

County may procure, upon such terms and in such manner
as the County may deem appropnate, goods and services
similar to those so terminated. The Consultant shall be
liable to the County for any and all excess costs incurred by
the County, as determined by the County, for such similar
goods and services. The Consultant shall continue the
performance of this Contract to the extent not terminated

under the provisions of this sub-paragraph.

8043.3 Except with respect to defaults of any Subcontractor, the
Consultant shall not be liable for any such excess costs of
the type identified in sub-paragraph 8043.2 if its failure to
perform this Contract arises out of causes beyond the
control and without the fault or negligence of the Consultant.

Such causes may include, but are not limited to: acts of
God or of the public enemy, acts of the County in either its
sovereign or contractual capacity, acts of Federal or State
governments in their sovereign capacities, fires, floods,
epidemics, quarantine restrictions, strikes, freight
embargoes, and unusually severe weather; but in every

case, the failure to perform must be beyond the control and
without the fault or negligence of the Consultant. If the
failure to perform is caused by the default of a
Subcontractor, and if such default arises out of causes
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beyond the control of both the Consultant and
Subcontractor, and without the fault or negligence of either
of them, the Consultant shall not be liable for any such
excess costs for failure to perform, unless the goods or
services to be furnished by the Subcontractor were

obtainable from other sources in sufficient time to permit the
Consultant to meet the required performance schedule. As
used in this sub-paragraph, the term "Subcontractor(s)"

means Subcontractor(s) at any tier.

804304 If, after the County has given notice of termination under the
provisions of this sub-paragraph 8043, it is determined by
the County that the Consultant was not in default under the
provisions of this sub-paragraph 8043, or that the default
was excusable under the provisions of sub-
paragraph 8043.3, the nghts and obligations of the parties
shall be the same as if the notice of termination had been
issued pursuant to sub-paragraph 8042 - Termination for
Convenienæ.

8043.5 The rights and remedies of the County provided in this sub-
paragraph 8043 shall not be exclusive and are in addition to
any other rights and remedies provided by law or under this
Contract.

8044 Termination for Improper Consideration

8044.1 The County may, by wntten notice to the Consultant,
immediately terminate the right of the Consultant to proceed
under this Contract if it is found that consideration, in any
form, was offered or given by the Consultant, either directly
or through an intermediary, to any County officer, employee,
or agent with the intent of securing this Contract or securing
favorable treatment with respect to the award, amendment,
or extension of this Contract or the making of any
determinations with respect to the Consultant's performance
pursuant to this Contract. In the event of such termination,

the County shall be entitled to pursue the same remedies
against the Consultant as it could pursue in the event of
default by the Consultant.

8044.2 The Consultant shall immediately report any attempt by a
County officer or employee to solicit such improper

consideration. The report shall be made either to the
County manager charged with the supervision of the
employee or to the County Auditor-Controller's Employee
Fraud Hotline at (800) 544-6861.
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8044.3 Among other items, such improper consideration may take
the form of cash, discounts, service, the provision of travel
or entertainment, or tangible gifts.

8045 Termination for Insolvency

8045.1 The County may terminate this Contract forthwith in the
event of the occurrence of any of the following:

· Insolvency of the Consultant. The Consultant shall be
deemed to be insolvent if it has æased to pay its debts
for at least sixty (60) days in the ordinary course of
business or cannot pay its debts as they become due,
whether or not a petition has been filed under the
Federal Bankruptcy Code and whether or not the
Consultant is insolvent within the meaning of the Federal
Bankruptcy Code;

· The filing of a voluntary or involuntary petition regarding
the Consultant under the Federal Bankruptcy Code;

· The appointment of a Receiver or Trustee for the
Consultant; or

· The execution by the Consultant of a general
assignment for the benefit of creditors.

8045.2 The rights and remedies of the County provided in this sub-
paragraph 8045 shall not be exclusive and are in addition to
any other rights and remedies provided by law or under this
Contract.

8046 Termination for Non-Adherence of County Lobbyist Ordinance

The Consultant, and each County Lobbyist or County Lobbying firm
as defined in County Code Section 2.160.010 retained by the
Consultant, shall fully comply with the County's Lobbyist Ordinance,
County Code Chapter 2.160. Failure on the part of the Consultant or
any County Lobbyist or County Lobbying firm retained by the
Consultant to fully comply with the County's Lobbyist Ordinance shall

constitute a matenal breach of this Contract, upon which the County

may in its sole discretion, immediately terminate or suspend this
Contract.
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8047 Termination for Non-Appropriation of Funds

Notwithstanding any other provision of this Contract, the County shall

not be obligated for the Consultant's performance hereunder or by
any provision of this Contract during any of the County's future fiscal
years unless and until the County's Board of Supervisors
appropriates funds for this Contract in the County's Budget for each
such future fiscal year. In the event that funds are not appropriated
for this Contract, then this Contract shall terminate as of June 30 of
the last fiscal year for which funds were appropnated. The County

shall notify the Consultant in wnting of any such non-allocation of
funds at the earliest possible date.

8048 Validity

If any provision of this Contract or the application thereof to any
person or circumstance is held invalid, the remainder of this Contract
and the application of such provision to other persons or
circumstances shall not be affected thereby.

8049 Waiver

No waiver by the County of any breach of any provision of this
Contract shall constitute a waiver of any other breach or of such
provision. Failure of the County to enforce at any time, or from time
to time, any provision of this Contract shall not be construed as a
waiver thereof. The rights and remedies set forth in this sub-
paragraph 8049 shall not be exclusive and are in addition to any

other rights and remedies provided by law or under this Contract.

8.50 Warranty Against Contingent Fees

8.50.1 The Consultant warrants that no person or selling agency
has been employed or retained to solicit or secure this
Contract upon any Contract or understanding for a
commission, percentage, brokerage, or contingent fee,
excepting bona fide employees or bona fide established
commercial or selling agencies maintained by the
Consultant for the purpose of secunng business.

8.50.2 For breach of this warranty, the County shall have the right
to terminate this Contract and, at its sole discretion, deduct
from the Contract price or consideration, or otherwise

recover, the full amount of such commission, percentage,
brokerage, or contingent fee.
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8.51 Warranty of Compliance with County's Defaulted Property Tax

Reduction Program

Consultant acknowledges that County has established a goal of
ensuring that all individuals and businesses that benefit financially
from County through contract are current in paying their property
tax obligations (secured and unsecured roll) in order to mitigate the
economic burden otherwise imposed upon County and its
taxpayers.

Unless Consultant qualifies for an exemption or exclusion,

Consultant warrants and certifies that to the best of its knowledge it
is now in compliance, and during the term of this contract will

maintain compliance, with Los Angeles County Code Chapter
2.206.

8.52 Termination for Breach of Warranty to Maintain Compliance

with County's Defaulted Property Tax Reduction Program

Failure of Consultant to maintain compliance with the requirements
set forth in Paragraph 8.51 'Warranty of Compliance with County's
Defaulted Property Tax Reduction Program" shall constitute default
under this contract. Without limiting the rights and remedies
available to County under any other provision of this contract,
failure of Consultant to cure such default within 10 days of notice
shall be grounds upon which County may terminate this contract
and/or pursue debarment of Consultant, pursuant to County Code
Chapter 2.206.

9.0 UNIQUE TERMS AND CONDITIONS

9.1 Consultant's Obligations as a "Business Associate" Under

Health Insurance Portability And Accountability Act Of 1996
(HIPAA) and The Health Information Technology For Economic
And Clinical Health Act (HITECH)

The County is subject to the Administrative Simplification
requirements of the Health Insurance Portability and Accountability
Act of 1996 (HIPAA). Under this Contract, the Consultant provides
services to the County and the Consultant receives, has access to,
and/or creates Protected Health Information as defined in Exhibit I
in order to provide those services. The County and the Consultant
therefore agree to the terms of Exhibit I, Contractor's Obligations
As a "Business Associate" Under Health Insurance Portability and
Accountability Act of 1996 (HIPAA) and the Health Information
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Technology for Economic and Clinical Health Act (HITECH)

(Business Associate Agreement).

9.2 Local Small Business Enterprise (SBE) Preference Program

9.2.1 This Contract is subject to the provisions of the County's

ordinance entitled Local Small Business Enterprise
Preference Program, as codified in Chapter 2.204 of the
Los Angeles County Code.

9.2.2 The Consultant shall not knowingly and with the intent to
defraud, fraudulently obtain, retain, attempt to obtain or
retain, or aid another in fraudulently obtaining or retaining
or attempting to obtain or retain certification as a Local
Small Business Enterprise.

9.2.3 The Consultant shall not willfully and knowingly make a
false statement with the intent to defraud, whether by

affidavit, report, or other representation, to a County official
or employee for the purpose of influencing the certification
or denial of certification of any entity as a Local Small

Business Enterprise.

9.204 If the Consultant has obtained certification as a Local Small

Business Enterprise by reason of having furnished

incorrect supporting information or by reason of having
withheld information, and which knew, or should have
known, the information furnished was incorrect or the
information withheld was relevant to its request for

certification, and which by reason of such certification has
been awarded this contract to which it would not otherwise
have been entitled, shall:

1. Pay to the County any difference between the contract

amount and what the County's costs would have been if
the contract had been properly awarded;

2. In addition to the amount described in subdivision (1),
be assessed a penalty in an amount of not more than
10 percent of the amount of the contract; and

3. Be subject to the provisions of Chapter 2.202 of the Los
Angeles County Code (Determinations of Consultant
Non-responsibility and Consultant Debarment).

The above penalties shall also apply to any business that
has previously obtained proper certification, however, as a
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result of a change in their status would no longer be
eligible for certification, and fails to notify the state and
OAAC of this information prior to responding to a
solicitation or accepting a contract award.

9.3 Ownership of Materials, Software and Copyright

9.3.1 County shall be the sole owner of all right, title and interest,
including copyright, in and to all software, plans, diagrams,
facilities, and tools (hereafter "materials") which are
originated or created through the Consultant's work

pursuant to this Contract. The Consultant, for valuable

consideration herein provided, shall execute all documents
necessary to assign and transfer to, and vest in the County
all of the Consultant's right, title and interest in and to such
original materials, including any copyright, patent and trade
secret rights which arise pursuant to the Consultant's work
under this Contract.

9.3.2 During the term of this Contract and for five (5) years
thereafter, the Consultant shall maintain and provide
security for all of the Consultant's working papers prepared
under this Contract. County shall have the right to inspect,
copy and use at any time during and subsequent to the
term of this Contract, any and all such working papers and
all information contained therein.

9.3.3 Any and all materials, software and tools which are
developed or were originally acquired by the Consultant
outside the scope of this Contract, which the Consultant

desires to use hereunder, and which the Consultant
considers to be proprietary or confidential, must be
specifically identified by the Consultant to the County's
Project Manager as proprietary or confidential, and shall be
plainly and prominently marked by the Consultant as
"Proprietary" or "Confidential" on each appropriate page of
any document containing such materiaL.

9.304 The County will use reasonable means to ensure that the
Consultant's proprietary and/or confidential items are

safeguarded and held in confidence. The County agrees
not to reproduce, distribute or disclose to non-County

entities any such proprietary and/or confidential items

without the prior written consent of the Consultant.

9.3.5 Notwithstanding any other provision of this Contract, the
County will not be obligated to the Consultant in any way
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under sub-paragraph 9.304 for any of the Consultant's

proprietary and/or confidential items which are not plainly
and prominently marked with restrictive legends as
required by sub-paragraph 9.3.3 or for any disclosure

which the County is required to make under any state or
federal law or order of court.

9.3.6 All the rights and obligations of this sub-paragraph 9.3 shall

survive the expiration or termination of this Contract.

904 Patent, Copyright and Trade Secret Indemnification

904.1 The Consultant shall indemnify, hold harmless and defend
County from and against any and all liability, damages,
costs, and expenses, including, but not limited to, defense
costs and attorneys' fees, for or by reason of any actual or
alleged infringement of any third party's patent or copyright,
or any actual or alleged unauthorized trade secret
disclosure, arising from or related to the operation and
utilization of the Consultant's work under this Contract.

County shall inform the Consultant as soon as practicable of
any claim or action alleging such infringement or
unauthorized disclosure, and shall support the Consultant's

defense and settlement thereof.

904.2 In the event any equipment, part thereof, or software product
becomes the subject of any complaint, claim, or proceeding
alleging infringement or unauthorized disclosure, such that
County's continued use of such item is formally restrained,
enjoined, or subjected to a risk of damages, the Consultant,
at its sole expense, and providing that County's continued
use of the system is not materially impeded, shall either:

· Procure for County all rights to continued use of the
questioned equipment, part, or software product; or

· Replace the questioned equipment, part, or software
product with a non-questioned item; or

· Modify the questioned equipment, part, or software so

that it is free of claims.

904.3 The Consultant shall have no liability if the alleged
infringement or unauthorized disclosure is based upon a use
of the questioned product, either alone or in combination

with other items not supplied by the Consultant, in a manner
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for which the questioned product was not designed nor
intended.

9.5 Changes to Key Personnel and Successor to Consultant

Consultant shall immediately notify County in writing of any
changes in key personnel within its organization if such personnel
are involved in providing services hereunder. If Consultant is a
partnership, Consultant shall promptly notify County of changes in
Consultant's partners. If Consultant is a corporation, Consultant

shall promptly notify County of all material changes in ownership
which affect or may affect Consultant's performance hereunder.

9.6 Right to Use Writings and Other Works

9.6.1 County obtains the right to use, duplicate and disclose in
whole or in part, in any manner, for any purpose whatsoever,
and to authorize others to do writings, drawings, pictorial
reproductions, or other graphical representations and works
of a similar nature produced by Consultant specifically and
exclusively for County as a result of their activities supported
by this Agreement.

9.6.2 Consultant retains the right to use, duplicate and disclose in
whole or in part, in any manner, for any purposes
whatsoever, all writings, drawings, pictorial reproductions, or
other graphical representations and works of a similar nature
produced by Consultant as a result of its activities supported
by this Agreement subject to the ENDORSEMENT
paragraph below. Notwithstanding anything to the contrary

contained in this Agreement, it is understood and agreed
that Consultant shall retain all of its rights in its proprietary

information including, without limitation, its methodologies
and methods of analysis, ideas, concepts, expressions,
know how, methods, techniques, skills, knowledge and
experience possessed by Consultant prior to, or acquired by
Consultant during, the performance of this Agreement and
Consultant shall not be restricted in any way with respect
thereto.

9.7 Endorsement

Consultant shall not, in any manner, advertise, publish or represent
that County endorses the goods or services herein mentioned

without the prior written consent of County's Project Manager. Any
published document by Consultant referencing County in such
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manner must have prior written consent of County's Project
Manager.

9.8 Authorization Warranty

Consultant warrants and represents that the person(s) executing
this Agreement for Consultant is an authorized agent who has
actual authority to bind Consultant to each and every term,
condition, and obligation of this Agreement, and that all

requirements of Consultant have been fulfilled to provide such
actual authority.
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EXHIBIT A

STA TEMENT OF WORK (SOW)

1.0 SCOPEOFWORK

Consultant agrees to provide compensation consulting services as requested by
the Chief Executive Officer, the Director of Personnel or his or her designee
(hereinafter both shall be referred to as "CEO" or "DOP" respectively. Such
services may include, but not be limited to the following:

Compensation policy development and program administration.
Compensation consulting will involve research, analysis, day-to-day advice and
commentary on a wide variety of wage and salary issues affecting represented
and/or non-represented employees. These issues include overtime and other
non-base pay issues. They may involve more extensive in-depth consulting on
special projects involving wage and salary issues. Compensation policy work
may include, but is not limited to the following:

. Advice and commentary on community compensation practices and trends.

. Advice and commentary on County pay policy for specific benchmark jobs
and/or occupational groups.

. Performance of salary studies for specific benchmark jobs, occupational
groups, and/or organizational units, including job evaluation and classification
studies.

. Development of reward systems, including merit pay plans, inæntive pay

plans, and other special pay plans for specific occupational groups

. Development and/or provision of salary survey data for specific occupational
benchmarks.

. Organizational studies, re-engineering studies, evaluation and grading

studies, and work systems and methods studies pertinent to the
administration of the County's compensation program.

. Training of County staff on compensation administration practices and

techniques.

Consulting services provided pursuant to this Agreement shall be provided only
when requested by CEO or DOP. It is mutually understood that the County has not
offered and cannot guarantee any minimum level of work under this Agreement.
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EXHIBIT A

2.0 QUALITY CONTROL

The Contractor shall establish and utilize a comprehensive Quality Control Plan to
assure the County a consistently high level of service throughout the term of the
Contract. The Plan shall be submitted to the County Contract Project Monitor for
review. The plan shall include, but may not be limited to the following:

2.1 Method of monitonng to ensure that Contract requirements are being met;

2.2 A record of all inspections conducted by the Contractor, any corrective
action taken, the time a problem was first identified, a clear descnption of the
problem, and the time elapsed between identification and completed
corrective action, shall be provided to the County upon request.
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EXHIBITB

PRICING SCHEDULE

H I B'II' R t "II dh t th f II hedule:ouriy i ing a es Wi a ere 0 e 0 owinQ sc

Level Rate
ManaQinQ Director $310
Senior Consultant $195
Consultant $165
ConsultinQ Associate $95

Expense Reimbursement: All expenses are included in a specific project quote

The Contractor agrees to submit an estimate of work performed with a dollar cap on
total project fees for certain projects defined by the County.
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EXHIBITC

CONTRACTOR'S EEO CERTIFICATION

Gallagher Benefits Services, Inc.
Contractor Name

505 North Brand Blvd., 6th Floor, Glendale, CA 91203
Address

Internal Revenue Service Employer Identification Number

GENERAL CERTIFICATION

In accordance with Section 4.32.010 of the Code of the County of Los Angeles, the contractor,
supplier, or vendor certifies and agrees that all persons employed by such firm, its affiliates,
subsidiaries, or holding companies are and will be treated equally by the firm without regard to
or because of race, religion, ancestry, national origin, or sex and in compliance with all anti-
discrimination laws of the United States of America and the State of California.

CONTRACTOR'S SPECIFIC CERTIFICATIONS

1. The Contractor has a written policy statement prohibiting
discrimination in all phases of employment.

Yes!?! No 0

2. The Contractor periodically conducts a self analysis

or utilization analysis of its work force.
Yes~ NoD

3. The Contractor has a system for determining if

its employment practices are discriminatory

against protected groups.

4. Where problem areas are identified in employment
practices, the Contractor has a system for taking
reasonable corrective action, to include
establishment of goals or timetables.

Yes~ NoD

Yes ilf No 0

l-Jovlo£v't Qvvi ViAttu-e Vice P(~ig~~l
(j Name and Title

Javil.ACA.7
Date

LO, 20/1
)

Au

Contract for Consulting Services Exhibits
February 2011

Page 4



EXHIBIT 0

COUNTY~ ADMIN~TRA nON

CONTRACT NO.

COUNTY PROJECT MANAGER:

Name: Bill Dukes

Title: Senior Analyst, CEO

Address: 500 W. Temple Str.

Los Angeles, CA 90012

Telephone: (213) 974-2788

Facsimile: (213) 346-1295

E-Mail Address: wdukes@ceo.lacounty.gov
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EXHIBIT E

CONTRACTOR'S ADMINISTRA TION

CONTRACTOR'S NAME Gallagher Benefits Services, Inc.

CONTRACT NO:

CONTRACTOR'S PROJECT MANAGER:

Name: Bruce Lawson

Title: Managing Director

Address: Post Office Box 32985, Phoenix, AZ 85064

Telephone: (602) 840-1070

E-Mail Address:bruce_Jawson@foxlawson.com

CONTRACTOR'S AUTHORIZED OFFICIAl(S)

Name: John A. Evans III

Title: Area Senior Vice President

Address: 505 North Brand Blvd., 6th Floor, Glendale, CA 91203

Telephone: (818) 539-1259

Facsimile: (818) 539-1559

E-Mail Address:john_evans@alg.com

Name: Norbert Chung

Title: Executive Vice President, Western Region

Address: 505 North Brand Blvd., 6th Floor, Glendale, CA 91203

Telephone: (818) 539-1259

Facsimile: (818) 539-1559

E-Mail Address:Norbert_chung@alg.com
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EXHIBIT E

CONTRACTOR'S ADMINISTRA TION

Notices to Contractor shall be sent to the following:

Name: John A. Evans III

Title: Area Senior Vice President

Address: 505 North Brand Blvd., 6th Floor, Glendale, CA 91203

Telephone: (818) 539-1259

Facsimile: (818) 539-1559

E-Mail Address:john_evans@alg.com
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EXHIBIT F

CONTRACTOR ACKNOWLEDGEMENT AND CONFIDENTIALITY AGREEMENT

CONTRACTOR NAME Gallagher Benefits Services, Inc. Contract No.

GENERAL INFORMATION:

The Contractor referenced above has entered into a contract with the County of Los Angeles to provide certain services to the
County. The County requires the Corporation to sign this Contractor Acknowledgement and Confidentiality Agreement.

CONTRACTOR ACKNOWLEDGEMENT:

Contractor understands and agrees that the Contractor employees, consultants, Outsourced Vendors and independent contractors

(Contractots Staff) that will provide services in the above referenced agreement are Contractots sole responsibility. Contractor
understands and agrees that Contractots Staff must rely exclusively upon Contractor for payment of salary and any and all'other
benefits payable by virtue of Contractots Staffs performance of work under the above-referenced contract.

Contractor understands and agrees that Contractots Staff are not employees of the County of Los Angeles for any purpose
whatsoever and that Contractots Staff do not have and will not acquire any rights or benefits of any kind from the County of
Los Angeles by virtue of my performance of work under the above-referenced contract. Contractor understands and agrees that
Contractots Staff will not acquire any rights or benefits from the County of Los Angeles pursuant to any agreement between any
person or entity and the County of Los Angeles.

CONFIDENTIALITY AGREEMENT:

Contractor and Contractots Staff may be involved with work pertaining to services provided by the County of Los Angeles and, if so,
Contractor and Contractots Staff may have access to confidential data and information pertaining to persons and/or entities receiving
services from the County. In addition, Contractor and Contractots Staff may also have access to proprietary information supplied by
other vendors doing business with the County of Los Angeles. The County has a legal obligation to protect all such confidential data
and information in its possession, especially data and information conceming health, criminal, and welfare recipient records.
Contractor and Contractots Staff understand that if they are involved in County work, the County must ensure that Contractor and
Contractots Staff, will protect the confidentiality of such data and information. Consequently, Contractor must sign this Confidentiality

Agreement as a condition of work to be provided by Contractots Staff for the County.

Contractor and Contractots Staff hereby agrees that they will not divulge to any unauthorized person any data or information
obtained while performing work pursuant to the above-referenced contract between Contractor and the County of Los Angeles.
Contractor and Contractots Staff agree to forward all requests for the release of any data or information received to County's Project

Manager.

Contractor and Contractots Staff agree to keep confidential all health, criminaL. and welfare recipient records and all data and
information pertaining to persons and/or entities receiving services from the County, design concepts, algorithms, programs, formats,
documentation, Contractor proprietary information and all other original materials produced, created, or provided to Contractor and
Contractots Staff under the above-referenced contract. Contractor' and Contractots Staff agree to protect these confidential
materials against disclosure to other than Contractor or County employees who have a need to know the information. Contractor and
Contractots Staff agree that if proprietary information supplied by other County vendors is provided to me during this employment.

Contractor and Contractots Staff shall keep such information confidential. .

Contractor and Contractots Staff agree to report any and all violations of this agreement by Contractor and Contractots Staff and/or
by any other person of whom Contractor and Contractots Staff become aware.

Contractor and Contractots Staff acknowledge that violation of this agreement may subject Contractor and Contractots Staff to civil
and/or criminal action and that un of Lo ngeles may seek all possible legal redress.

SIGNATURE: DATE: ~/ 20/ GO ii 

PRINTED NAME: tJorbr av~q

fx:eu.--t.ve... tic.: t~r'J~(/\1-
POSITION:
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EXHIBITG
Title 2 ADMINISTRATION

Chapter 2.203.010 through 2.203.090
CONTRACTOR EMPLOYEE JURY SERVICE

Page 1 of3

2.203.010 Findings.

The board of supervisors makes the following findings. The county of Los Angeles allows its permanent, full-time
employees unlimited jury service at their regular pay. Unfortunately, many businesses do not offer or are reducing
or even eliminating compensation to employees who serve on juries. This creates a potential financial hardship
for employees who do not receive their pay when called to jury service, and those employees often seek to be
excused from having to serve. Although changes in the court rules make it more difficult to excuse a potential
juror on grounds of financial hardship, potential jurors continue to be excused on this basis, especially from longer
trials. This reduces the number of potential jurors and increases the burden on those employers, such as the
county of Los Angeles, who pay their permanent, full-time employees while on juror duty. For these reasons, the
county of Los Angeles has determined that it is appropriate to require that the businesses with which the county
contracts possess reasonable jury service policies. (Ord. 2002-0015 § 1 (part), 2002)

2.203.020 Definitions.

The following definitions shall be applicable to this chapter:

A. "Contractor" means a person, partnership, corporation or other entity which has a contract with the county
or a subcontract with a county contractor and has received or will receive an aggregate sum of $50,000 or
more in any 12-month period under one or more such contracts or subcontracts.

B. "Employee" means any California resident who is a full-time employee of a contractor under the laws of
California.

C. "Contract" means any agreement to provide goods to, or perform services for or on behalf of, the county
but does not include:

1. A contract where the board finds that special circumstances exist that justify a waiver of the
requirements of this chapter; or

2. A contract where federal or state law or a condition of a federal or state program mandates the use

of a particular contractor; or

3. A purchase made through a state or federal contract; or

4. A monopoly purchase that is exclusive and proprietary to a specific manufacturer, distributor, or
reseller, and must match and inter-member with existing supplies, equipment or systems
maintained by the county pursuant to the Los Angeles County Purchasing Policy and Procedures
Manual, Section P-3700 or a successor provision; or

5. A revolving fund (petty cash) purchase pursuant to the Los Angeles County Fiscal Manual, Section

4.4.0 or a successor provision; or

6. A purchase card purchase pursuant to the Los Angeles County Purchasing Policy and Procedures

Manual, Section P-281 0 or a successor provision; or

7. A non-agreement purchase with a value of less than $5,000 pursuant to the Los Angeles County
Purchasing Policy and Procedures Manual, Section A-0300 or a successor provision; or
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EXHIBITG
Title 2 ADMINISTRATION

Chapter 2.203.010 through 2.203.090
CONTRACTOR EMPLOYEE JURY SERVICE

8. A bona fide emergency purchase pursuant to the Los Angeles County Purchasing Policy and

Procedures Manual, Section PP-1100 or a successor provision.

Page 2 of3

D. "Full time" means 40 hours or more worked per week, or a lesser number of hours if:

1. The lesser number is a recognized industry standard as determined by the chief administrative
officer, or

2. The contractor hasa long-standing practice that defines the lesser number of hours as full time.

E. "County" means the county of Los Angeles or any public entities for which the board of supervisors is the
governing body. (Ord. 2002-0040 § 1, 2002: Ord. 2002-0015 § 1 (part), 2002)

2.203.030 Applicability.

This chapter shall apply to contractors who enter into contracts that commence after July 11, 2002. This chapter
shall also apply to contractors with existing contracts which are extended into option years that commence after
July 11, 2002. Contracts that commence after May 28, 2002, but before July 11, 2002, shall be subject to the
provisions of this chapter only if the solicitations for such contracts stated that the chapter would be applicable.
(Ord. 2002-0040 § 2, 2002: Ord. 2002-0015 § 1 (part),2002)

2.203.040 Contractor Jury Service Policy.

A contractor shall have and adhere to a written policy that provides that its employees shall receive from the
contractor, on an annual basis, no less than five days of regular pay for actual jury service. The policy may
provide that employees deposit any fees received for such jury service with the contractor or that the contractor
deduct from the employees' regular pay the fees received for jury service. (Ord. 2002-0015 § 1 (part),2002)

2.203.050 Other Provisions.

A. Administration. The chief administrative officer shall be responsible for the administration of this chapter.
The chief administrative officer may, with the advice of county counsel, issue interpretations of the
provisions of this chapter and shall issue written instructions on the implementation and ongoing
administration of this chapter. Such instructions may provide for the delegation of functions to other
county departments.

B. Compliance Certification. At the time of seeking a contract, a contractor shall certify to the county that it
has and adheres to a policy consistent with this chapter or will have and adhere to such a policy prior to
award of the contract. (Ord. 2002-0015 § 1 (part),2002)

2.203.060 Enforcement and Remedies.

For a contractots violation of any provision of this chapter, the county department head responsible for
administering the contract may do one or more of the following:

1. Recommend to the board of supervisors the termination of the contract; and/or,

2. Pursuant to chapter 2.202, seek the debarment of the contractor. (Ord. 2002-0015 § 1 (part), 2002)
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EXHIBITG

Title 2 ADMINISTRATION
Chapter 2.203.010 through 2.203.090

CONTRACTOR EMPLOYEE JURY SERVICE

Page 30f3

2.203.070. Exceptions.

A. Other Laws. This chapter shall not be interpreted or applied to any contractor or to any employee
in a manner inconsistent with the laws of the United States or California.

B. Collective Bargaining Agreements. This chapter shall be superseded by a collective bargaining

agreement that expressly so provides.

C. Small Business. This chapter shall not be applied to any contractor that meets all of the following:

1. Has ten or fewer employees during the contract period; and,

2. Has annual gross revenues in the preceding twelve months which, if added to the annual

amount of the contract awarded, are less than $500,000; and,

3. Is not an affiliate or subsidiary of a business dominant in its field of operation.

"Dominant in its field of operation" means having more than ten employees and annual gross revenues in
the preceding twelve months which, if added to the annual amount of the contract awarded, exceed
$500,000.

"Affiliate or subsidiary of a business dominant in its field of operation" means a business which is at least
20 percent owned by a business dominant in its field of operation, or by partners, officers, directors,
majority stockholders, or their equivalent, of a business dominant in that field of operation. (Ord. 2002-
0015 § 1 (part), 2002)

2.203.090. Severability.

If any provision of this chapter is found invalid by a court of competent jurisdiction, the remaining

provisions shall remain in full force and effect. (Ord. 2002-0015 § 1 (part),2002)
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SAFELY SURRENDERED BABY LAW

EXHIBITH
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How does it work?
A distressed parent who is unable Ot

unwilling to cate for a baby can legally,
confidentially, and safely surrender a

baby within three days (72 hours) of
birth. The baby must be handed to an

employee at a hospital or fire station in

Los Angeles County. As long as the

baby shows no sign of abuse or neglect.
no name or other information is
required. In case the parent changes his
or her mind at a later date and wants the
baby back, staff will use bracelets to help

connect them to each other. One
bracelet will be placed on the baby; and
a matching bracelet will be given to the

parent or other surrendering adult.

What If a parent wants
the baby back?
Parents who change their minds can

begin the process of reclaiming their

baby within 14 days. These parents
should call the Los Angeles County

Department of Children and Family
Services at i.80o-540-4l)00.

Can only a parent
bring in the baby?
No. While in most cases a parent will

bring in the baby, the Law allows other

people to bring in the baby if they have
lawful custody.

Does the parent or surrendering
aduR have to call before
bringing in the baby?

No. A parent or surrendering adult can

bring in a baby anytime, 24 hours a day,

7 days a week, as long as the parent or
surrendering adult surrenders the baby
to someone who works at the hospital

or fire station.

'- -' ::'':-;~'':.:_': ,,'

EXHIBITH

Does the parent or surrendering
aduR have to tell anything to
the people taking the baby?
No. However, hospital or fire station

personnel will ask the surrendering party

to fill out a questionnaire designed to

gather important medical histoty

information, which is very useful in

caring for the baby. The questionnaire
includes a stamped return envelope and
can be sent in at a later time.

What happens to the baby?
The baby will be examined and given

medical treatment. Upon release from
the hospital, social workers immediately

place the baby in a safe and loving home

and begin the adoption process.

What happens to the parent

or surrendering adult?

Once the parent or surrendering

adult surrenders the baby to hospital

or fire station personnel, they may
leave at any time.

Why is California doing this?
The purpose of the Safely Surrendered

Baby Law is to protect babies from

being abandoned, hurt or killed by their
parents. You may have heard tragic
stoties of babies left in dumpsters or
public bathrooms. Their parents may
have been under severe emotional

distress. The mothers may have hidden

their pregnancies, fearful of what would
happen if their families found out.
Because they were afraid and had no
one or nowhere to turn for help, they

abandoned their babies. Abandoning a
baby is illegal and places the baby in

extreme danger. Too often, it results in

the babys death. The Safely

Surrendered Baby Law prevents this

tragedy from ever happening again in

California.

A baby's story

Early in the morning oil AprU " 2005. a healthy báby boy was ...telysunendéredtonurses at Harbor.

UCIA Me.lical ÇeGtei".The wOman who brollglit the baby to the baspiiaii!ÙntiGed her.#' as. the babys auii.t

aiid stated the baby'smother had asked her to bring the baby to the hospital on her bdialf. The JlUDt was given a

bracelet with a number matching theanklei placed on the baby; tiiii would providesiime identification in the event the

mother changed her minelaboulSurrendering thë baby anel wished toredaim the báby in the i4--dayperIod aIlowed by the
Law. The aunt was also provided with a medìcal questionnaire and said she would have the mother complete arid míiil back in

the stamped retum envelope provided. The baby was ""amined by medical staff and proÎiounced healthy and full.term. He was placed

with a loving family that had been approved to adopt him by the Department of Children and Family S~ces.
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Historiade un bebé
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EXHIBIT H

¿Es necesario que el padre/
madre 0 adulto diga algo a las
personas que reciben al bebé?
No. Sin embargo, el personal del hospiial 0
cuarid de bomberos Ie pedir.l a la persona

que entrogue ai bdic que Uene un
cuestionario con la 6naJidad de recabar

anrecedenres mldicos importanres. que
resulran de gran uriUdad para cuidar bien
del beb.!. EI cuesdonario incluye un sobre
con el sello posl3l pagado para en.;arlo en

otro momento.

¿Qué pasará con el bebé?
EI beb.! ser.l examinado y Ie brindar6.n

arenclón ml!dica. Cuando Ie den ei alra del

bospil3l. los trabajadores social..

inmediaramenre ubicar6.n ai beb.! en un

hogar seguro donde esrar.l bien arendido. y
50 comenzará ei proceso de adopción.

¿Qué pasará con el padre/madre
o adulto que entregue al bebé?
Una vez que los padres 0 adulro bayan

enuegado al beb.! al personal del hospiial 0
cuarrel de bomberos. pueden irse en
cualquier momento.

¿Por qué se está haciendo esto
en California? ?

Li fmalidad de I. Ley de Entrega de Bebés

iin PeUgrci es proreger a los bdics para que

no scan abandonados. lastimados 0
muerros por sus padres. Usred

probablemenre baya escucbado historias
tr.Igicas 50brc bdics abandonados en

ba.urcros 0 en baJIos públicos. Los padres

de esos bdics probablemenre bayan esiado

pasando por dificull3dcs cmocionales

graves. Las madres pueden haber ocultado

iU embaraio. por temor a 10 que pasarla si
sus f.iinilias se enteraran. Abandonaron a

sus bebl!s porque renlan miedo y no tenlan

nadie a quien pedir ayuda. EI abandono

de un recim nacido eS ilegal y pone ai bob.!

en una situación de peUgrci extremo. Muy

a menudo el abandono provoca ia muerrc

del bdic. Li Ley de Enuega de Bebés iin

PcUgro impide que vuelva a suceder C5ta

uagcdia en California.

Ala maliana îempranodeldla 9 deabril de 2005. sc.entreg6 un æciénnacido ~udable. Lis ciifcrmerasdel

Harbor-UCLA Mtdica1 Cattcr. la rnujcr que. Ucvóel ttcil!n iiacido a1hospiial sc dio. CODOCCr como la .tiadel

bob.!. ydijo que ia madre Ie habla pedidoq,ue Ucvara ai bcbi! ai hospiial en i;u nombre. Leenriegaron. fa ria un

brazalcrc con un nllniero que coincidla con ia pulscl\l del bdié; CSI9 scrvina como idenrilicaci6n en caso de qiicla madre

cambiara de opini6n con rcspccto . la enuega del bobc y dccidicra rccupcrailo dcnuo del pcrlododc: 14 dlas que permire Csra

Icy. Tambil!n Ie dicron . ia da un ciicstionario ii'iI!diai. yeBa dijo que I. madre lollenana y 10 envíaria dc:vudra denrrodel sobre con

franquco pagado que Ie bablan dado. EI pmonaJ incdico cxamin6 ai bcbcy scdercrmiii6 que esiaba saludablc y a ri!rmino. FJ boW liic

ubicado con una bUèna f.unilia que ya habla sida aprobada pam adoprarlo pard Deparrameiiro de Scrvicios pam Nmos y Familias.

¿Cómo funciona?
EI padre/madre con dificull3des que no

pucda 0 no quiera cuidar de su recim
naádo puedc cntregar\o en forma kgal.

coii6.denáal y segura denrro de los tres dias

02 horas) del nacimiento. EI bdic debe ser
enrregado a un cmplcado de cualquicr

hospi131 0 cuancl de bomberos del Condado
de Los Angdcs. Sicmpre que d bcbi! no

prescnrc sigIlos de abuso 0 ncg1igencia. no

ser.l nccesario suminisrrar nombres ni

informaáón alguna. Si ei padre/madre

cambia de opinión posreriormenrc y dcsea

rccuperar a su bcbi!, los uabajadores

urilmir.ln brazaletes para podcr vincularlos.

FJ bdic Uevará un brazakrc y cl

padre/madre 0 el adulto que 10 entreguc

recibid un brualere iguaL

¿Qué pasa sl el padre/madre
desea recuperar a su bebé?
Los padres que cambicn de opinión
pucdcn comenur cl proceso de n:clamar a
su redl!n naddo denrro de los 14 dlas.
Estos padres deberán lIamar al
Departamento de Servicios para Niños y
Familias (Departmenr of Children and
Family Services) del Condado de Los

Angeles a11-80Ø-S4Ø-4000.

¿Sólo los padres podrán lIevar
al reclén nacldo?
No. Si bien en la mayorla de los casas
son los padres los que Uevan .1 bob.!. la

Icy permire que orras personas 10 hagan
ii IÎmni tUilodía ¡_gal

¿Los padres 0 el adulto que
entrega al bebé deben Ilamar
antes de lIevar al bebé?
No. EI padre/madre 0 adulro pucde Uevar

al beb.! en cualquier momento. las 24

horas del dJa. los 7 dl.. de ia semana.
siemp'" y cuando cntregucn a su bebc a un

emplcado del hospiial 0 euarrel de
bombcros.
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EXHIBIT I

AGREEMENT

CONTRACTOR'S OBLIGA nONS AS A
IIBUSINESS ASSOCIATE" UNDER THE HEALTH INSURANCE

PORTABILITY AND ACCOUNTABILITY ACT OF 1996

AND THE HEALTH CARE INFORMATION TECHNOLOGY

FOR ECONOMIC AND CLINICAL HEALTH ACT

(BUSINESS ASSOCIATE AGREEMENT)

Under this Agreement, Contractor ("Business Associate") provides services ("Services") to
County ("Covered Entity") and Business Associate receives, has access to or creates
Protected Health Information in order to provide those Services.

Covered Entity is subject to the Administrative Simplification requirements of the Health
Insurance Portability and Accountability Act of 1996, Public Law 104-191 ("H I PAA") , and
regulations promulgated thereunder, including the Standards for Privacy of Individually
Identifiable Health Information ("Privacy Regulations") and the Health Insurance Reform:
Security Standards ("the Security Regulations") at 45 Code of Federal Regulations
(C.F.R.) Parts 160 and 164 (together, the "Privacy and Security Regulations"). The
Privacy and Security Regulations require Covered Entity to enter into a contract with
Business Associate ("Business Associate Agreement") in order to mandate certain
protections for the privacy and security of Protected Health Information, and those

Regulations prohibit the disclosure to or use of Protected Health Information by Business
Associate if such a contract is not in place.

Further, pursuant to the Health Information Technology for Economic and Clinical Health
Act, Public Law 111-005, title XIII and title IV of Division B, ("HITECH Act"), effective
February 17, 2010, certain provisions of the HIPAA Privacy and Security Regulations apply
to Business Associates in the same manner as they apply to Covered Entity and such
provisions must be incorporated into the Business Associate Agreement.

This Business Associate Agreement and the following provisions are intended to protect
the privacy and provide for the security of Protected Health Information disclosed to or
used by Business Associate in compliance with HIPAA's Privacy and Security Regulations
and the HITECH Act, as they now exist or may hereafter be amended.

Therefore, the parties agree as follows:

DEFINITIONS

1.1 "Breach" has the same meaning as the term "breach" in 45 C.F.R. § 1640402.

1.2 "Disclose" and "Disclosure" mean, with respect to Protected Health Information, the

release, transfer, provision of access to, or divulging in any other manner of
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EXHIBIT I

Protected Health Information outside Business Associate's internal operations or to
other than its employees.

1.3 "Electronic Health Record" has the same meaning as the term "electronic health
record" in the HITECH Act, 42 U.S.C. section 17921. Electronic Health Record
means an electronic record of health-related information on an individual that is
created, gathered, managed, and consulted by authorized health care clinicians and
staff.

104 "Electronic Media" has the same meaning as the term "electronic media" in 45
C.F.R. § 160.103. Electronic Media means (1) Electronic storage media including
memory devices in computers (hard drives) and any removable/transportable digital
memory medium, such as magnetic tape or disk, optical disk, or digital memory

card; or (2) Transmission media used to exchange information already in electronic
storage media. Transmission media include, for example, the internet (wide-open),
extranet (using internet technology to link a business with information accessible
only to collaborating parties), leased lines, dial-up lines, private networks, and the
physical movement of removable/transportable electronic storage media. Certain
transmissions, including of paper, via facsimile, and of voice, via telephone, are not
considered to be transmissions via electronic media, because the information being
exchanged did not exist in electronic form before the transmission. The term
"Electronic Media" draws no distinction between internal and external data, at rest
(that is, in storage) as well as during transmission.

1.5 "Electronic Protected Health Information" has the same meaning as the term

"electronic protected health information" in 45 C.F.R. § 160.103. Electronic
Protected Health Information means Protected Health Information that is (i)
transmitted by electronic media; (ii) maintained in electronic media.

1.6 "Individual" means the person who is the subject of Protected Health Information
and shall include a person who qualifies as a personal representative in accordance
with 45 C.F.R. § 164.502(g).

1.7 "Minimum Necessary" refers to the minimum necessary standard in 45 C.F.R. §
162.502 (b) as in effect or as amended.

1 .8 "Privacy Rule" means the Standards for Privacy of Individually Identifiable Health
Information at 45 Code of Federal Regulations (C.F.R.) Parts 160 and 164, also
referred to as the Privacy Regulations.

1 .9 "Protected Health Information" has the same meaning as the term "protected health

information" in 45 C.F.R § 160.103, limited to the information created or received
by Business Associate from or on behalf of Covered Entity. Protected Health

Information includes information that (i) relates to the past, present or future

physical or mental health or condition of an Individual; the provision of health care to
an Individual, or the past, present or future payment for the provision of health care
to an Individual; (ii) identifies the Individual (or for which there is a reasonable basis
for believing that the information can be used to identify the Individual); and (iii) is
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EXHIBIT I

received by Business Associate from or on behalf of Covered Entity, or is created
by Business Associate, or is made accessible to Business Associate by Covered
Entity. "Protected Health Information" includes Electronic Health Information.

1.10 "Required By Law" means a mandate contained in law that compels an entity to
make a Use or Disclosure of Protected Health Information and that is enforceable in
a court of law. Required by law includes, but is not limited to, court orders and
court-ordered warrants; subpoenas or summons issued by a court, grand jury, a
governmental or tribal inspector general, or any administrative body authorized to
require the production of information; a civil or an authorized investigative demand;
Medicare conditions of participation with respect to health care providers

participating in the program; and statutes or regulations that require the production
of information, including statutes or .regulations that require such information if
payment is sought under a government program providing benefits.

1.11 "Security Incident" means the attempted or successful unauthorized access, Use,

Disclosure, modification, or destruction of information in, or interference with system
operations of, an Information System which contains Electronic Protected Health
Information. However, Security Incident does not include attempts to access an
Information System when those attempts are not reasonably considered by
Business Associate to constitute an actual threat to the Information System.

1.12 "Security Rule" means the Security Standards for the Protection of Electronic Health
Information also referred to as the Security Regulations at 45 Code of Federal
Regulations (C.F.R.) Part 160 and 164.

1.13 "Services" has the same meaning as in the body of this Agreement.

1.14 "Unsecured Protected Health Information" has the same meaning as the term
"unsecured protected health information" in 45 C.F.R. § 1640402.

1.15 "Use" or "Uses" mean, with respect to Protected Health Information, the sharing,
employment, application, utilization, examination or analysis of such Information
within Business Associate's internal operations.

1.16 Terms used, but not otherwise defined in this Business Associate Agreement shall

have the same meaning as those terms in the HIPAA Regulations and HITECH Act.

OBLIGATIONS OF BUSINESS ASSOCIATE

2.1 Permitted Uses and Disclosures of Protected Health Information. Business
Associate:

(a) shall Use and Disclose Protected Health Information only as necessary to
perform the Services, and as provided in Sections 204, 2.5, 2.6, 2.7, 2.8, 2.9, 2.10,
4.3 and 5.2 of this Agreement;

(b) shall Disclose Protected Health Information to Covered Entity upon request;
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EXHIBIT I

(c) may, as necessary for the proper management and administration of its
business or to carry out its legal responsibilities:

(i) Use Protected Health Information; and

(ii) Disclose Protected Health Information if the Disclosure is Required by
Law.

Business Associate shall not Use or Disclose Protected Health Information for any
other purpose or in any manner that would constitute a violation of the Privacy
Regulations or the HITECH Act if so Used or Disclosed by Covered Entity.

2.2 Prohibited Uses and Disclosures of Protected Health Information. Business

Associate:

(a) shall not Use or Disclose Protected Health Information for fundraising or
marketing purposes.

(b) shall not disclose Protected Health Information to a health plan for payment or
health care operations purposes if the Individual has requested this special
restriction and has paid out of pocket in full for the health care item or service to
which the Protected Health Information solely relates.

(c) shall not directly or indirectly receive payment in exchange for Protected Health
Information, except with the prior written consent of Covered Entity and as
permitted by the HITECH Act. This prohibition shall not affect payment by
Covered Entity to Business Associate. Covered Entity shall not provide such
written consent except upon express approval of the departmental privacy officer
and only to the extent permitted by law, including HIPAA and the HITECH Act.

2.3 Adequate Safeguards for Protected Health Information. Business Associate:

(a) shall implement and maintain appropriate safeguards to prevent the Use or
Disclosure of Protected Health Information in any manner other than as
permitted by this Business Associate Agreement. Business Associate agrees to
limit the Use and Disclosure of Protected Health Information to the Minimum
Necessary in accordance with the Privacy Regulation's minimum necessary

standard as in effect or as amended.

(b) as to Electronic Protected Health Information, shall implement and maintain
administrative, physical, and technical safeguards that reasonably and
appropriately protect the confidentiality, integrity, and availability of Electronic
Protected Health Information; effective February 17, 2010, said safeguards shall

be in accordance with 45 C.F.R. Sections 164.308, 164.310, and 164.312, and
shall comply with the Security Rule's policies and procedure and documentation
requirements.
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EXHIBIT i

204 Reporting Non-Permitted Use or Disclosure and Security Incidents and Breaches of
Unsecured Protected Health Information. Business Associate

(a) shall report to Covered Entity each Use or Disclosure of Protected Health
Information that is made by Business Associate, its employees, representatives,

Agents, subcontractors, or other parties under Business Associate's control
with access to Protected Health Information but which is not specifically
permitted by this Business Associate Agreement or otherwise required by law.

(b) shall report to Covered Entity each Security Incident of which Business
Associate becomes aware.

(c) shall notify Covered Entity of each Breach by Business Associate, its
employees, representatives, agents or subcontractors of Unsecured Protected
Health Information that is known to Business Associate or, by exercising

reasonable diligence, would have been known to Business Associate. Business
Associate shall be deemed to have knowledge of a Breach of Unsecured
Protected Health Information if the Breach is known, or by exercising reasonable
diligence would have been known, to any person, other than the person
committing the Breach, who is an employee, officer, or other agent of the
Business Associate as determined in accordance with the federal common law
of agency.

204.1 Immediate Telephonic Report. Except as provided in Section 204.3,
notification shall be made immediately upon discovery of the non-
permitted Use or Disclosure of Protected Health Information, Security
Incident or Breach of Unsecured Protected Health Information by

telephone call to (562) 940-3335.

204.2 Written Report. Except as provided in Section 204.3, the initial
telephonic notification shall be followed by written notification made
without unreasonable delay and in no event later than three (3)
business days from the date of discovery of the non-permitted Use or
Disclosure of Protected Health Information, Security Incident, or Breach
by the Business Associate to the Chief Privacy Officer at:

Chief Privacy Officer
Kenneth Hahn Hall of Administration

500 West Temple Street
Suite 525

Los Angeles, California 90012
HI P AA@auditor.lacounty.gov

(213) 974-2166

(a) The notification required by section 204 shall include, to the extent
possible, the identification of each Individual whose Unsecured
Protected Health Information has been, or is reasonably believed
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EXHIBIT I

by the Business Associate to have been, accessed, acquired,

Used, or Disclosed; and

(b) The notification required by section 204 shall include, to the extent
possible, all information required to provide notification to the
Individual under 45 C.F.R. 164A04(c), including:

(i) A brief description of what happened, including the date of the
Breach and the date of the discovery of the Breach, if known;

(ii) A description of the types of Unsecured Protected Health
Information that were involved in the Breach (such as whether
full name, social secunty number, date of birth, home address,
account number, diagnosis, disability code, or other types of
information were involved);

(iii) Any other details neæssary to conduct an assessment
of whether there is a risk of harm to the Individual;

(iv) Any steps Business Associate believes that the
Individual could take to protect him or herself from potential
harm resulting from the breach;

(v) A brief description of what Business Associate is doing
to investigate the Breach, to mitigate harm to the Individual,
and to protect against any further Breaches; and

(vi) The name and contact information for the person most
knowledge regarding the facts and circumstances of the
Breach.

If Business Associate is not able to provide the information specified in section 2.3.2 (a)
or (b) at the time of the notification required by section 204.2, Business Associate shall

provide such information promptly thereafter as such information becomes available.

204.3 Request for Delay by Law Enforcement. Business Associate may delay
the notification required by section 204 if a law enforcement official states to
Business Associate that notification would impede a criminal investigation or
cause damage to national security. If the law enforcement official's

statement is in writing and specifies the time for which a delay is required,
Business Associate shall delay notification, notice, or posting for the time
period specified by the official; if the statement is made orally, Business
Associate shall document the statement, including the identity of the official
making the statement, and delay notification, notice, or posting temporarily and
no longer than 30 days from the date of the oral statement, unless a written
statement as described in paragraph (a) of this section is submitted during that
time.

Contract for Consulting Services Exhibits

February 2011
Page 22



.. ,.: , ,':-';.:-~ '~.. .~- . .:'. _.,- . -'. -~_:: ::'-~ ". -~- ~ '-':..,.,.;,:.-t. . . ,,:.~. - , . ...\ '..:,' .:~-.:.-: , '. . . - . '." '. . ~. - -' ~ - - "' _. ~ - -
. ':--":-. .,,'. ',:",:'~ ....,.. ~,".

EXHIBIT I

2.5 Mitigation of Harmful Effect. Business Associate agrees to mitigate, to the extent

practicable, any harmful effect that is known to Business Associate of a Use or
Disclosure of Protected Health Information by Business Associate in violation of the
requirements of this Business Associate Agreement.

2.6 Breach Notification. Business Associate shall, to the extent Covered Entity

determines that there has been a Breach of Unsecured Protected Health
Information, provide Breach notification for each and every Breach of Unsecured
Protected Health Information by Business Associate, its employees,
representatives, agents or subcontractors, in a manner that permits Covered Entity

to comply with its obligations under Subpart D, Notification in the Case of Breach of
Unsecured PHI, of the Privacy and Security Regulations, including:

(a) Notifying each Individual whose Unsecured Protected Health Information has
been, or is reasonably believed to have been, accessed, acquired, Used, or

Disclosed as a result of such Breach;

(b) The notification required by paragraph (a) of this Section 2.6 shall include, to the
extent possible:

(i) A brief description of what happened, including the date of the Breach and the
date of the discovery of the Breach, if known;

(ii) A description of the types of Unsecured Protected Health Information that
were involved in the Breach (such as whether full name, social security

number, date of birth, home address, account number, diagnosis, disability
code, or other types of information were involved);

(iii) Any steps the Individual should take to protect him or herself from
potential harm resulting from the Breach;

(iv) A brief description of what Business Associate is doing to investigate the
Breach, to mitigate harm to individuals, and to protect against any further
Breaches; and

(v) Contact procedures for Individual(s) to ask questions or learn additional
information, which shall include a toll-free telephone number, an e-mail
address, Web site, or postal address.

(vi) The notification required by paragraph (a) of this section shall be
written in plain language

Covered Entity, in its sole discretion, may elect to provide the notification required
by this Section 2.6, and Business Associate shall reimburse Covered Entity any and
all costs incurred by Covered Entity, including costs of notification, internet posting,
or media publication, as a result of Business Associate's Breach of Unsecured
Protected Health Information.
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EXHIBIT i

2.7 Availability of Internal Practices, Books and Records to Government Agencies.
Business Associate agrees to make its internal practices, books and records
relating to the Use and Disclosure of Protected Health Information available to the
Secretary of the federal Department of Health and Human Services for purposes of
determining Covered Entity's compliance with the Privacy and Security Regulations.
Business Associate shall immediately notify Covered Entity of any requests made
by the Secretary and provide Covered Entity with copies of any documents

produced in response to such request.

2.8 Access to Protected Health Information. Business Associate shall, to the extent
Covered Entity determines that any Protected Health Information constitutes a
"designated record set" as defined by 45 C.F.R. § 164.501, make the Protected
Health Information specified by Covered Entity available to the Individua/(s)
identified by Covered Entity as being entitled to access and copy that Protected
Health Information. Business Associate shall provide such access for inspection of
that Protected Health Information within two (2) business days after reæipt of

request from Covered Entity. Business Associate shall provide copies of that
Protected Health Information within five (5) business days after receipt of request
from Covered Entity. If Business Associate maintains an Electronic Health Record,
Business Associate shall provide such information in electronic format to enable
Covered Entity to fulfill its obligations under the HITECH Act.

2.9 Amendment of Protected Health Information. Business Associate shall, to the
extent Covered Entity determines that any Protected Health Information constitutes
a "designated record set" as defined by 45 C.F.R. § 164.501, make any
amendments to Protected Health Information that are requested by Covered Entity.
Business Associate shall make such amendment within ten (10) business days after
receipt of request from Covered Entity in order for Covered Entity to meet the
requirements under 45 C.F.R. § 164.526.

2.10 Accounting of Disclosures. Upon Covered Entity's request, Business Associate
shall provide to Covered Entity an accounting of each Disclosure of Protected

Health Information made by Business Associate or its employees, agents,
representatives or subcontractors, in order to permit Covered Entity to respond to a
request by an Individual for an accounting of disclosures of Protected Health
Information in accordance with 45 C.F.R. § 164.528 and/or the HITECH Act which
requires an Accounting of Disclosures of Protected Health Information maintained in
an Electronic Health Record for treatment, payment, and health care operations.

(Optional, to be used when all Uses and Disclosures permitted in order to perform
the Services will be for the Covered Entity's payment or health care operations
activities: However, Business Associate is not required to provide an Accounting of
Disclosures that are necessary to perform the Services because such Disclosures
are for either payment or health care operations purposes, or both.)

Any accounting provided by Business Associate under this Section 2.10 shall

include: (a) the date of the Disclosure; (b) the name, and address if known, of the
entity or person who received the Protected Health Information; (c) a brief
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EXHIBIT I

description of the Protected Health Information disclosed; and (d) a brief statement
of the purpose of the Disclosure. For each Disclosure that could require an
accounting under this Section 2.10, Business Associate shall document the
information specified in (a) through (d), above, and shall securely maintain the
information for six (6) years from the date of the Disclosure. Business Associate
shall provide to Covered Entity, within ten (10) business days after receipt of
request from Covered Entity, information collected in accordance with this Section
2.10 to permit Covered Entity to respond to a request by an Individual for an
accounting of disclosures of Protected Health Information in accordance with 45
C.F.R. § 164.528. If Business Associate maintains an Electronic Health Record,
Business Associate shall provide such information in electronic format to enable
Covered Entity to fulfill its obligations under the HITECH Act.

2.11 Indemnification. Business Associate shall indemnify, defend, and hold harmless

Covered Entity, including its elected and appointed officers, employees, and agents,
from and against any and all liability, including but not limited to demands, claims,
actions, fees, costs, penalties and fines (including regulatory penalties and/or fines),
and expenses (including attorney and expert witness fees), arising from or
connected with Business Associate's acts and/or omissions arising from and/or
relating to this Business Associate Agreement; Business Associate's obligations
under this provision extend to compliance and/or enforcement actions and/or

activities, whether formal or informal, of Secretary of the federal Department of
Health and Human Services and/or Office for Civil Rights.

3.0 OBLIGATION OF COVERED ENTITY

3.1 Obligation of Covered Entity. Covered Entity shall notify Business Associate of any

current or future restrictions or limitations on the use of Protected Health Information
that would affect Business Associate's performance of the Services, and Business
Associate shall thereafter restrict or limit its own uses and disclosures accordingly.

4.0 TERM AND TERMINATION

4.1 Term. The term of this Business Associate Agreement shall be the same as the
term of this Agreement. Business Associate's obligations under Sections 2.1 (as
modified by Section 4.2), 204, 2.5, 2.6, 2.7, 2.8, 2.9, 2.10, 4.3 and 5.2 shall survive
the termination or expiration of this Agreement.

4.2 Termination for Cause. In addition to and notwithstanding the termination

provisions set forth in this Agreement, upon either party's knowledge of a material
breach by the other party, the party with knowledge of the other party's breach shall:

(a) Provide an opportunity for the breaching party to cure the breach or end the
violation and terminate this Agreement if the breaching party does not cure the
breach or end the violation within the time specified by the non-breaching party;

(b) Immediately terminate this Agreement if a party has breached a material term of
this Agreement and cure is not possible; or
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(c) If neither termination nor cure is feasible, report the violation to the Secretary of
the federal Department of Health and Human Services.

4.3 Disposition of Protected Health Information Upon Termination or Expiration.

(a) Except as provided in paragraph (b) of this section, upon termination for any
reason or expiration of this Agreement, Business Associate shall return or
destroy all Protected Health Information received from Covered Entity, or
created or received by Business Associate on behalf of Covered Entity. This
provision shall apply to Protected Health Information that is in the possession of
subcontractors or agents of Business Associate. Business Associate shall retain

no copies of the Protected Health Information.

(b) In the event that Business Associate determines that returning or destroying the
Protected Health Information is infeasible, Business Associate shall provide to
Covered Entity notification of the conditions that make infeasible. If return or
destruction is infeasible, Business Associate shall extend the protections of this
Business Associate Agreement to such Protected Health Information and limit
further Uses and Disclosures of such Protected Health Information to those
purposes that make the return or destruction infeasible, for so long as Business
Associate maintains such Protected Health Information.

5.0 MISCELLANEOUS

5.1 No Third Party Beneficiaries. Nothing in this Business Associate Agreement shall

confer upon any person other than the parties and their respective successors or
assigns, any rights, remedies, obligations, or liabilities whatsoever.

5.2 Use of Subcontractors and Agents. Business Associate shall require each of its
agents and subcontractors that receive Protected Health Information from Business
Associate, or create Protected Health Information for Business Associate, on behalf
of Covered Entity, to execute a written agreement obligating the agent or

subcontractor to comply with all the terms of this Business Associate Agreement.

5.3 Relationship to Services Agreement Provisions. In the event that a provision of this
Business Associate Agreement is contrary to another provision of this Agreement,
the provision of this Business Associate Agreement shall control. Otherwise, this
Business Associate Agreement shall be construed under, and in accordance with,
the terms of this Agreement.

504 Regulatory References. A reference in this Business Associate Agreement to a
section in the Privacy or Security Regulations means the section as in effect or as
amended.

5.5 Interpretation. Any ambiguity in this Business Associate Agreement shall be

resolved in favor of a meaning that permits Covered Entity to comply with the
Privacy and Security Regulations.
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5.6 Amendment. The parties agree to take such action as is necessary to amend this
Business Associate Agreement from time to time as is necessary for Covered Entity
to comply with the requirements of the Privacy and Security Regulations and other
privacy laws governing Protected Health Information
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CONTRACT BETWEEN

COUNTY OF LOS ANGELES

AND

GARNER CONSULTING

FOR

COMPENSATION, EMPLOYEE BENEFITS AND ACTUARIAL

CONSULTANT SERVICES

This Contract and Exhibits made and entered into this _ day of February, 2011

by and between the County of Los Angeles, hereinafter referred to as County and

Garner Consulting, hereinafter referred to as Consultant. Garner Consulting is

located at 630 N. Rosemead Blvd., Suite 300, Pasadena, CA 91107.

RECITALS

WHEREAS, COUNTY desires to compensate County employees in a manner
that attracts, retains, and motivates qualified personnel at the least possible cost;
and

WHEREAS, the provision of such compensation requires special skills and
expertise in the area of compensation, employee benefit administration and

actuarial services; and

WHEREAS, CONSULTANT is specially trained and licensed and possesses
skills, experience, education, and competency necessary to assist County with its
compensation, employee benefit administration and actuarial needs; and

WHEREAS, COUNTY, in accordance with California Government Code Section
31000, may enter into contracts for special services.

WHEREAS, this Contract is therefore authorized under Section 44.7 of the Los
Angeles County Charter and Los Angeles County Codes Section 2.121.250; and

NOW THEREFORE, in consideration of the mutual covenants contained herein,
and for good and valuable consideration, the parties agree to the following:
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February 2011

Page 1

lsmitherman
Typewritten Text
77477

lsmitherman
Typewritten Text
15th

lsmitherman
Typewritten Text



1.0 APPLICABLE DOCUMENTS

Exhibits A, B, C, D, E, F, G, H, and I are attached to and form a part of this
Contract. In the event of any conflict or inconsistency in the definition or
interpretation of any word, responsibility, schedule, or the contents or
description of any task, deliverable, goods, service, or other work, or
otherwise between the base Contract and the Exhibits, or between
Exhibits, such conflict or inconsistency shall be resolved by giving
precedence first to the Contract and then to the Exhibits according to the
following priority.

Standard Exhibits:

1.1 EXHIBIT A - Statement of Work

1.2 EXHIBIT B - Pricing Schedule

1.3 EXHIBIT C - Consultant's EEO Certification

1.4 EXHIBIT D - County's Administration

1.5 EXHIBIT E - Consultant's Administration

1.6 EXHIBIT F - Contractor Acknowledgement and Confidentiality

Agreement

1.7 EXHIBIT G - Jury Service Ordinanæ

1.8 EXHIBIT H - Safely Surrendered Baby Law

Unique Exhibits:

1.9 EXHIBIT I - Consultant's Obligations as a "Business Associate"

Under the Health Insurance Portability AND
Accountability Act of 1996 (HIPAA) and the Health
Information Technology for Economic and Clinical
Health Act (HITECH)

This Contract and the Exhibits hereto constitute the complete and exclusive
statement of understanding between the parties, and supersedes all

previous Contracts, written and oral, and all communications between the
parties relating to the subject matter of this Contract. No change to this
Contract shall be valid unless prepared pursuant to sub-paragraph 8.1 -
Amendments and signed by both parties.
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2.0 DEFINITIONS

The headings herein contained are for convenience and reference only and
are not intended to define the scope of any provision thereof. The following
words as used herein shall be construed to have the following meaning,
unless otherwise apparent from the context in which they are used.

2.1 Contract: Agreement executed between County and Consultant. It

sets forth the terms and conditions for the issuance and performanæ
of the Statement of Work, Exhibit A.

2.2 Consultant: The sole proprietor, partnership, or corporation that
has entered into a contract with the County to perform or execute the
work covered by the Statement of Work. For the purpose of the
Contract and its exhibits, the words, "Consultant" and "Contractot'
shall be interchangeable.

2.3 Consultant Project Manager: The individual designated by the
Consultant to administer the Contract operations after the Contract
award.

2.4 County Project Manager: Person designated by County's Project

Director to manage the operations under this Contract.

2.5 Day(s): Calendar day(s) unless otherwise specified.

2.6 Fiscal Year: The twelve (12) month period beginning July 1st and

ending the following June 30th.

3.0 WORK

3.1 Pursuant to the provisions of this Contract, the Consultant shall fully
perform, complete and deliver on time, all tasks, deliverables,
serviæs and other work as set forth in herein.

3.2 If the Consultant provides any tasks, deliverables, goods, services,

or other work, other than as specified in this Contract, the same shall

be deemed to be a gratuitous effort on the part of the Consultant,
and the Consultant shall have no claim whatsoever against the

County.

4.0 TERM OF CONTRACT

4.1 The term of this Contract shall be three years commencing after
execution by County's Board of Supervisors, unless sooner
terminated or extended, in whole or in part, as provided in this
Contract.
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4.2 The County shall have the sole option to extend this Contract term
for up to two additional one-year periods and six (6) month to
month extensions, for a maximum total Contract term of five years
and six months. Each such option and extension shall be
exercised at the sole discretion of the CEO.

4.3 The Consultant shall notify the CEO when this Contract is within six
(6) months from the expiration of the term as provided for
hereinabove. Upon occurrence of this event, the Consultant shall

send written notification to the CEO at the address herein provided
in Exhibit D - County's Administration.

5.0 CONTRACT SUM

5.1 The County agrees to pay the Consultant according to the terms
described in Exhibit B - Pricing Schedule.

5.2 The Consultant shall not be entitled to payment or reimbursement
for any tasks or services performed, nor for any incidental or
administrative expenses whatsoever incurred in or incidental to
performance hereunder, except as specified herein. Assumption or
takeover of any of the Consultant's duties, responsibilities, or
obligations, or performance of same by any entity other than the
Consultant, whether through assignment, subcontract, delegation,
merger, buyout, or any other mechanism, with or without
consideration for any reason whatsoever, shall occur only with the
County's express prior written approvaL.

5.3 The Consultant shall maintain a system of record keeping that will

allow the Consultant to determine when it has incurred seventy-five
percent (75%) of the total contract authorization under this
Contract. Upon occurrence of this event, the Consultant shall send
written notification to the CEO at the address herein provided in
Exhibit D - County's Administration.

5.4 No Payment for Services Provided Following Expiration'
Termination of Contract

The Consultant shall have no claim against County for payment of
any money or reimbursement, of any kind whatsoever, for any
service provided by the Consultant after the expiration or other
termination of this Contract. Should the Consultant receive any
such payment it shall immediately notify County and shall

immediately repay all such funds to County. Payment by County
for services rendered after expiration/termination of this Contract
shall not constitute a waiver of County's right to recover such
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payment from the Consultant. This provision shall survive the
expiration or other termination of this Contract.

5.5 Invoices and Payments

5.5.1 The Consultant shall invoice the County only for providing
the tasks, deliverables, goods, services, and other work
specified in Exhibit A - Statement of Work and elsewhere
hereunder. The Consultant shall prepare invoices, which
shall include the charges owed to the Consultant by the
County under the terms of this Contract. The Consultant's
payments shall be as provided in Exhibit B - Pricing
Schedule, and the Consultant shall be paid only for the
tasks, deliverables, goods, services, and other work

approved in writing by the County. If the County does not
approve work in writing, no payment shall be due to the
Consultant for that work.

5.5.2 The Consultant's invoices shall be priced in accordance with
Exhibit B - Pricing Schedule.

5.5.3 The Consultant's invoices shall contain the information set
forth in Exhibit A - Statement of Work describing the tasks,
deliverables, goods, services, work hours, and facility and/or
other work for which payment is claimed.

5.5.4 The Consultant shall submit the monthly invoices to the
County by the 15th calendar day of the month following the
month of service.

5.5.5 All invoices under this Contract shall be submitted in two (2)

copies to the following address:

County of Los Angeles
Chief Executive Office
Benefits, Compensation Policy and Employee Relations
Division
500 W. Temple Street
Room 526
Los Angeles, CA 90012
Attention: Bill Dukes

5.5.6 County Approval of Invoices

All invoices submitted by the Consultant for payment must
have the written approval of the County's Project Manager
prior to any payment thereof. In no event shall the County
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be liable or responsible for any payment prior to such
written approval. Approval for payment will not be
unreasonably withheld.

5.5.7 Local Small Business Enterprises - Prompt Payment
Program

Certified Local SBEs will receive prompt payment for
services they provide to County departments. Prompt
payment is defined as 15 calendar days after receipt of an
undisputed invoice. .

6.0 ADMINISTRATION OF CONTRACT - COUNTY

A listing of all County Administration referenced in the following sub-

paragraphs are designated in Exhibit D - County's Administration. The

County shall notify the Consultant in writing of any change in the names or
addresses shown.

County's Project Manager

The responsibilities of the County's Project Manager include:

· meeting with the Consultant's Project Manager on a regular
basis; and

· inspecting any and all tasks, deliverables, goods, services, or
other work provided by or on behalf of the Consultant.

The County's Project Manager is not authorized to make any
changes in any of the terms and conditions of this Contract and is
not authorized to further obligate County in any respect
whatsoever.

7.0 ADMINISTRATION OF CONTRACT - CONSULTANT

7.1 Consultant shall designate in writing a person who shall have the

authority to administer this Agreement.

7.1 .1 Consultant's Project Manager shall be responsible for
Consultant's performance and assuring Consultant's
compliance with this Agreement.

7.1.2 Consultant's Project Manager shall meet or confer with
County's Project Manager as required.
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7.1.3 Consultant's Project Manager shall be responsible for
Consultant's day-to-day activities as related to this

Agreement and for reporting to County in the manner set
forth in Subsection 7.3 (Reports by Consultant).

7.1.4 Consultant's Project Manager shall meet or confer with
County's Project Manager on an as needed basis.

7.2 Approval of Consultant's Staff

7.2.1 County has the absolute right to approve or disapprove each
member or proposed member of Consultant's staff,
including, but not limited to, Consultant's Project Manager,
prior to, and during, their performing any work hereunder, as
well as so approving or disapproving any proposed deletions
from or other changes in such staff. County's Project
Manager may require replacement of any member of
Consultant's staffperforming, or offering to perform, work
hereunder, including, but not limited to, Consultant's Project
Manager.

7.2.2 Consultant represents and warrants that it shall, to the
maximum extent possible, take all necessary steps to assure
continuity over time of the membership of the group
constituting Consultant's staff, including, but not limited to,
Consultant's Project Manager.

7.2.3 Consultant shall promptly fill any staff vacancy with personnel
having qualifications at least equivalent to those of the staff

member(s) being replaced.

7.2.4 In fulfillment of its responsibilities under this Agreement,
Consultant shall utilize, and permit utilization of, only staff

fully trained and experienced, and as appropriate, licensed
or certified in the technology, trades, and tasks required by
this Agreement.

7.2.5 Consultant shall supply sufficient staff to discharge its
responsibilities hereunder in a timely and efficient manner,
including, without limitation, as required to comply with the
Statements of Work.

7.2.6 In the event Consultant should ever need to remove any staff

from performing work under this Agreement, Consultant shall

provide County with notice at least fifteen (15) calendar days
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in advance, except in circumstances in which such notice is
not possible, and shall work with County on a mutually
agreeable transition plan so as to provide an acceptable
replacement and ensure project continuity.

7.3 Reports by Consultant

7.3.1 In order to control expenditures and to provide County with
ongoing information as to all deliverables, Consultant shall, if
specifically requested by County's Project Manager, provide
County's Project Manager with written reports which shall

include but not be limited to, the following information:

A. Period covered by the report;
B. Overview of the reporting period;

C. Any services scheduled for the reporting period which
were not completed;

D. Any services for the reporting period which were
completed;

E. Any services completed in the reporting period which
were not scheduled;

F. Any services to be completed in the next reporting
period;

G. Issues to be resolved;
H. Issues resolved;
i. Summary of project status as of reporting date; and
J. Any other information which County may from time-to-

time require.

7.3.2 Consultant shall deliver one (1) hard copy of each of such
report, together with a formal transmittal letter to County's

Project Manager executed by Consultant's Project Manager,
and Consultant shall also deliver a second copy of each
such report electronically via e-maiL.

7.4 Confidentiality

7.4.1 Consultant shall maintain the confidentiality of all records
and information in accordance with all applicable Federal,
State and local laws, rules, regulations, ordinances,

directives, guidelines, policies and procedures relating to
confidentiality, including, without limitation, County policies
concerning information technology security and the
protection of confidential records and information.
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7.4.2 Consultant shall indemnify, defend, and hold harmless
County, its officers, employees, and agents, from and
against any and all claims, demands, damages, liabilities,
losses, costs and expenses, including, without limitation,
defense costs and legal, accounting and other expert,
consulting, or professional fees, arising from, connected
with, or related to any failure by Consultant, its officers,
employees, agents, or subconsultants, to comply with this
Paragraph 7.4, as determined by County in its sole
judgment. Any legal defense pursuant to Consultant's
indemnification obligations under this Paragraph 7.4 shall be
conducted by Consultant and performed by counsel selected
by Consultant and approved by County. Notwithstanding the
preceding sentence, County shall have the right to
participate in any such defense at its sole cost and expense,
except that in the event Consultant fails to provide County

with a full and adequate defense, as determined by County

in its sole judgment, County shall be entitled to retain its own
counsel, including, without limitation, County Counsel, and
reimbursement from Consultant for all such costs and

expenses incurred by County in doing so. Consultant shall

not have the right to enter into any settlement, agree to any
injunction, or make any admission, in each case, on behalf
of County without County's prior written approval.

7.4.3 Consultant shall inform all of its offiærs, employees, agents
and subcontractors providing services hereunder of the
confidentiality provisions of this Contract.

7.4.4 Contractor shall sign and adhere to the provisions of the
"Consultant Acknowledgment and Confidentiality
Agreement", Exhibit F.

8.0 STANDARD TERMS AND CONDITIONS

8.1 Amendments

8.1 .1 For any change which affects the scope of work, term,
Contract Sum, payments, or any term or condition included
under this Contract, an Amendment shall be prepared and
executed by the Consultant and by the CEO.

8.1.2 The County's Board of Supervisors or Chief Executive
Officer or designee may require the addition and/or change
of certain terms and conditions in the Contract during the
term of this Contract. The County reserves the right to add

Contract for Consulting Services
February 2011

Page 9



and/or change such provisions as required by the County's
Board of Supervisors or Chief Executive Officer. To
implement such changes, an Amendment to the Contract
shall be prepared and executed by the Consultant and by
the CEO.

8.1.3 The CEO, may at his/her sole discretion, authorize
extensions of time as defined in Paragraph 4.0 - Term of
Contract. The Consultant agrees that such extensions of
time shall not change any other term or condition of this
Contract during the period of such extensions. To
implement an extension of time, an Amendment to the
Contract shall be prepared and executed by the Consultant
and by the CEO.

8.2 Assignment and Delegation

8.2.1 The Consultant shall not assign its rights or delegate its
duties under this Contract, or both, whether in whole or in
part, without the prior written consent of County, in its
discretion, and any attempted assignment or delegation
without such consent shall be null and void. For purposes
of this sub-paragraph, County consent shall require a written
amendment to the Contract, which is formally approved and
executed by the parties. Any payments by the County to
any approved delegate or assignee on any claim under this
Contract shall be deductible, at County's sole discretion,
against the claims, which the Consultant may have against
the County.

8.2.2 Shareholders, partners, members, or other equity holders of

Consultant may transfer, sell, exchange, assign, or divest
themselves of any interest they may have therein.
However, in the event any such sale, transfer, exchange,
assignment, or divestment is effected in such a way as to
give majority control of Consultant to any person(s),
corporation, partnership, or legal entity other than the

majority controlling interest therein at the time of execution
of the Contract, such disposition is an assignment requiring
the prior written consent of County in accordance with
applicable provisions of this Contract.

8.2.3 Any assumption, assignment, delegation, or takeover of any

of the Consultant's duties, responsibilities, obligations, or
performance of same by any entity other than the
Consultant, whether through assignment, subcontract,
delegation, merger, buyout, or any other mechanism, with or
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without consideration for any reason whatsoever
without County's express prior written approval, shall be a
material breach of the Contract which may result in the
termination of this Contract. In the event of such
termination, County shall be entitled to pursue the same
remedies against Consultant as it could pursue in the event
of default by Consultant.

8.3 Authorization Warranty

The Consultant represents and warrants that the person executing
this Contract for the Consultant is an authorized agent who has
actual authority to bind the Consultant to each and every term,
condition, and obligation of this Contract and that all requirements of
the Consultant have been fulfilled to provide such actual authority.

8.4 Budget Reductions

In the event that the County's Board of Supervisors adopts, in any
fiscal year, a County Budget which provides for reductions in the
salaries and benefits paid to the majority of County employees and
imposes similar reductions with respect to County Contracts, the
County reserves the right to reduce its payment obligation under
this Contract correspondingly for that fiscal year and any

subsequent fiscal year during the term of this Contract (including
any extensions), and the services to be provided by the Consultant
under this Contract shall also be reduced correspondingly. The
County's notice to the Consultant regarding said reduction in
payment obligation shall be provided within thirty (30) calendar
days of the Board's approval of such actions. Except as set forth in
the preceding sentence, the Consultant shall continue to provide all

of the services set forth in this Contract.

8.5 Complaints

The Consultant shall develop, maintain and operate procedures for
receiving, investigating and responding to complaints.

8.5.1 Within ten business days after Contract effective date, the
Consultant shall provide the County with the Consultant's

policy for receiving, investigating and responding to user
complaints.

8.5.2 The County will review the Consultant's policy and provide
the Consultant with approval of said plan or with requested
changes.
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8.5.3 If the County requests changes in the Consultant's policy,
the Consultant shall make such changes and resubmit the
plan within ten business days for County approval.

8.5.4 If, at any time, the Consultant wishes to change the

Consultant's policy, the Consultant shall submit proposed
changes to the County for approval before implementation.

8.5.5 The Consultant shall preliminarily investigate all complaints
and notify the County's Project Manager of the status of the
investigation within ten business days of receiving the
complaint.

8.5.6 When complaints cannot be resolved informally, a system of
follow-through shall be instituted which adheres to formal
plans for specific actions and strict time deadlines.

8.5.7 Copies of all written responses shall be sent to the County's
Project Manager within ten business days of mailing to the
complainant.

8.6 Compliance with Applicable Law

8.6.1 In the performance of this Contract, Consultant shall comply
with all applicable Federal, State and local laws, rules,
regulations, ordinances, directives, guidelines, policies and
procedures, and all provisions required thereby to be included
in this Contract are hereby incorporated herein by reference.

8.6.2 Consultant shall indemnify, defend, and hold harmless
County, its officers, employees, and agents, from and
against any and all claims, demands, damages, liabilities,
losses, costs, and expenses, including, without limitation,
defense costs and legal, accounting and other expert,
consulting or professional fees, arising from, connected with,
or related to any failure by Consultant, its officers,
employees, agents, or subcontractors, to comply with any
such laws, rules, regulations, ordinances, directives,

guidelines, policies, or procedures, as determined by County

in its sole judgment. Any legal defense pursuant to

Consultant's indemnification obligations under this
Paragraph 8.6 shall be conducted by Consultant and
performed by counsel selected by Consultant and approved
by County. Notwithstanding the preceding sentence, County

shall have the right to participate in any such defense at its
sole cost and expense, except that in the event Consultant
fails to provide County with a full and adequate defense, as
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determined by County in its sole judgment, County shall be
entitled to retain its own counsel, including, without limitation,
County Counsel, and reimbursement from Consultant for all

such costs and expenses incurred by County in doing so.
Consultant shall not have the right to enter into any

settlement, agree to any injunction or other equitable relief,
or make any admission, in each case, on behalf of County
without County's prior written approvaL.

8.7 Compliance with Civil Rights Laws

The Consultant hereby assures that it will comply with
Subchapter VI of the Civil Rights Act of 1964, 42 USC Sections
2000 (e) (1) through 2000 (e) (17), to the end that no person shall,
on the grounds of race, creed, color, sex, religion, ancestry, age,
condition of physical handicap, marital status, political affiliation, or
national origin, be excluded from participation in, be denied the
benefits of, or be otherwise subjected to discrimination under this
Contract or under any project, program, or activity supported by this
Contract. The Consultant shall comply with Exhibit D - Consultant's
EEO Certification.

8.8 Compliance with The County's Jury Service

Program

8.8.1 Jury Service Program:

This Contract is subject to the provisions of the County's

ordinance entitled Contractor Employee Jury Service ("Jury

Service Program") as codified in Sections 2.203.010

through 2.203.090 of the Los Angeles County Code, a
copy of which is attached as Exhibit G and incorporated by
reference into and made a part of this Contract.

8.8.2 Written Employee Jury Service Policy.

Contract for Consulting Services
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1. Unless the Consultant has demonstrated to the
County's satisfaction either that the Consultant is not a
"Consultant" as defined under the Jury Service Program
(Section 2.203.020 of the County Code) or that the
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Program (Section 2.203.070 of the County Code), the
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that provides that its Employees shall receive from the
Consultant, on an annual basis, no less than five days
of regular pay for actual jury service. The policy may
provide that Employees deposit any fees received for
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such jury service with the Consultant or that the
Consultant deduct from the Employee's regular pay the
fees received for jury service.

2. For purposes of this sub-paragraph, "Consultant"
means a person, partnership, corporation or other entity

which has a contract with the County or a subcontract
with a County Consultant and has received or will

receive an aggregate sum of $50,000 or more in any
12-month period under one or more County contracts or
subcontracts. "Employee" means any California
resident who is a full-time employee of the Consultant.

"Full-time" means 40 hours or more worked per week,
or a lesser number of hours if: 1) the lesser number is
a recognized industry standard as determined by the
County, or 2) Consultant has a long-standing practice
that defines the lesser number of hours as full-time.
Full-time employees providing short-term, temporary

services of 90 days or less within a 12-month period are
not considered full-time for purposes of the Jury Service
Program. If the Consultant uses any Subcontractor to
perform services for the County under the Contract, the
Subcontractor shall also be subject to the provisions of
this sub-paragraph. The provisions of this sub-

paragraph shall be inserted into any such subcontract
agreement and a copy of the Jury Service Program

shall be attached to the agreement.

3. If the Consultant is not required to comply with the Jury

Service Program when the Contract commences, the
Consultant shall have a continuing obligation to review
the applicability of its "exception status" from the Jury

Service Program, and the Consultant shall immediately
notify the County if the Consultant at any time either
comes within the Jury Service Program's definition of
"Contractot' or if the Consultant no longer qualifies for
an exception to the Jury Service Program. In either
event, the Consultant shall immediately implement a
written policy consistent with the Jury Service Program.
The County may also require, at any time during the
Contract and at its sole discretion, that the Consultant
demonstrate, to the County's satisfaction that the
Consultant either continues to remain outside of the

Jury Service Program's definition of "Contractot' and/or
that the Consultant continues to qualify for an exception
to the Program.
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4. Consultant's violation of this sub-paragraph of the
Contract may constitute a material breach of the
Contract. In the event of such material breach, County
may, in its sole discretion, terminate the Contract and/or
bar the Consultant from the award of future County

contracts for a period of time consistent with the

seriousness of the breach.

8.9 Conflict of Interest

8.9.1 No County employee whose position with the County

enables such employee to influence the award of this
Contract or any competing Contract, and no spouse or
economic dependent of such employee, shall be employed
in any capacity by the Consultant or have any other direct or
indirect financial interest in this Contract. No officer or
employee of the Consultant who may financially benefit from
the performance of work hereunder shall in any way
participate in the County's approval, or ongoing evaluation,
of such work, or in any way attempt to unlawfully influence
the County's approval or ongoing evaluation of such work.

8.9.2 The Consultant shall comply with all conflict of interest
laws, ordinances, and regulations now in effect or hereafter
to be enacted during the term of this Contract. The

Consultant warrants that it is not now aware of any facts
that create a conflict of interest. If the Consultant hereafter
becomes aware of any facts that might reasonably be
expected to create a conflict of interest, it shall immediately
make full written disclosure of such facts to the County.
Full written disclosure shall include, but is not limited to,
identification of all persons implicated and a complete
description of all relevant circumstances. Failure to comply
with the provisions of this sub-paragraph shall be a
material breach of this Contract.

8.10 Consideration of Hiring County Employees Targeted for
Layoff/or Re-Employment List

Should the Consultant require additional or replacement personnel
after the effective date of this Contract to perform the services set
forth herein, the Consultant shall give first consideration for such
employment openings to qualified, permanent County employees
who are targeted for layoff or qualified, former County employees
who are on a re-employment list during the life of this Contract.
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8.11 Consideration of Hiring Gain/Grow Program Participants

8.11.1 Should the Consultant require additional or replacement
personnel after the effective date of this Contract, the

Consultant shall give consideration for any such
employment openings to participants in the County's
Department of Public Social Services Greater Avenues for
Independence (GAIN) Program or General Relief
Opportunity for Work (GROW) Program who meet the
Consultant's minimum qualifications for the open position.
For this purpose, consideration shall mean that the
Consultant will interview qualified candidates. The County

will refer GAIN/GROW participants by job category to the
Consultant.

8.11.2 In the event that both laid-off County employees and

GAIN/GROW participants are available for hiring, County
employees shall be given first priority.

8.12 Consultant Responsibility and Debarment

8.12.1 Responsible Consultant

A responsible Consultant is a Consultant who has
demonstrated the attribute of trustworthiness, as well as
quality, fitness, capacity and experience to satisfactorily
perform the contract. It is the County's policy to conduct
business only with responsible Consultants.

8.12.2 Chapter 2.202 of the County Code

The Consultant is hereby notified that, in accordance with
Chapter 2.202 of the County Code, if the County acquires
information concerning the performance of the Consultant
on this or other contracts which indicates that the

Consultant is not responsible, the County may, in addition
to other remedies provided in the Contract, debar the

Consultant from bidding or proposing on, or being
awarded, and/or performing work on County contracts for a
specified period of time, which generally will not exceed
five years but may exceed five years or be permanent if
warranted by the circumstances, and terminate any or all

existing Contracts the Consultant may have with the
County.
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8.12.3 Non-responsible Consultant

The County may debar a Consultant if the Board of
Supervisors finds, in its discretion, that the Consultant has
done any of the following: (1) violated a term of a contract
with the County or a nonprofit corporation created by the
County, (2) committed an act or omission which negatively
reflects on the Consultant's quality, fitness or capacity to
perform a contract with the County, any other public entity,
or a nonprofit corporation created by the County, or

engaged in a pattern or practice which negatively reflects
on same, (3) committed an act or offense which indicates a
lack of business integrity or business honesty, or (4) made
or submitted a false claim against the County or any other
public entity.

8.12.4 Contractor Hearing Board

1. If there is evidence that the Consultant may be

subject to debarment, the Department will notify the
Consultant in writing of the evidence which is the
basis for the proposed debarment and will advise the
Consultant of the scheduled date for a debarment

hearing before the Contractor Hearing Board.

2. The Contractor Hearing Board will conduct a hearing

where evidence on the proposed debarment is
presented. The Consultant and/or the Consultant's
representative shall be given an opportunity to submit
evidence at that hearing. After the hearing, the

Contractor Hearing Board shall prepare a tentative
proposed decision, which shall contain a
recommendation regarding whether the Contractor
should be debarred, and, if so, the appropriate length
of time of the debarment. The Consultant and the
Department shall be provided an opportunity to object
to the tentative proposed decision prior to its

presentation to the Board of Supervisors.

3. After consideration of any objections, or if no

objections are submitted, a record of the hearing, the
proposed decision, and any other recommendation of
the Contractor Hearing Board shall be presented to
the Board of Supervisors. The Board of Supervisors

shall have the right to modify, deny, or adopt the
proposed decision and recommendation of the
Contractor Hearing Board.
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4. If a Consultant has been debarred for a period longer

than five (5) years, that Consultant may after the

debarment has been in effect for at least five (5)
years, submit a written request for review of the
debarment determination to reduce the period of

debarment or terminate the debarment. The County
may, in its discretion, reduce the period of debarment
or terminate the debarment if it finds that the
Consultant has adequately demonstrated one or more
of the following: (1) elimination of the grounds for

which the debarment was imposed; (2) a bona fide
change in ownership or management; (3) material
evidence discovered after debarment was imposed;
or (4) any other reason that is in the best interests of
the County.

5. The Contractor Hearing Board will consider a request

for review of a debarment determination only where
(1) the Consultant has been debarred for a period
longer than five (5) years; (2) the debarment has been
in effect for at least five (5) years; and (3) the request
is in writing, states one or more of the grounds for
reduction of the debarment period or termination of
the debarment, and includes supporting
documentation. Upon receiving an appropriate
request, the Contractor Hearing Board will provide
notice of the hearing on the request. At the hearing,
the Contractor Hearing Board shall conduct a hearing
where evidence on the proposed reduction of
debarment period or termination of debarment is
presented. This hearing shall be conducted and the
request for review decided by the Contractor Hearing
Board pursuant to the same procedures as for a
debarment hearing.

6. The Contractor Hearing Board's proposed decision

shall contain a recommendation on the request to
reduce the period of debarment or terminate the
debarment. The Contractor Hearing Board shall

present its proposed decision and recommendation to
the Board of Supervisors. The Board of Supervisors

shall have the right to modify, deny, or adopt the

proposed decision and recommendation of the
Contractor Hearing Board.
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8.12.5 Subcontractors of Consultant

These terms shall also apply to Subcontractors of County

Consultants.

8.13 Consultant's Acknowledgement of County's

Commitment to the Safely Surrendered Baby Law

The Consultant acknowledges that the County places a high priority

on the implementation of the Safely Surrendered Baby Law. The
Consultant understands that it is the County's policy to encourage all

County Consultants to voluntarily post the County's "Safely

Surrendered Baby Law" poster in a prominent position at the
Consultant's place of business. The Consultant will also encourage
its Subcontractors, if any, to post this poster in a prominent position
in the Subcontractots place of business. The County's Department
of Children and Family Services will supply the Consultant with the
poster to be used. Information on how to receive the poster can be

found on the Internet at www.babysafela.org.

8.14 Consultant's Warranty of Adherence to County's Child Support

Compliance Program

8.14.1 The Consultant acknowledges that the County has
established a goal of ensuring that all individuals who

benefit financially from the County through Contract are in
complianæ with their court-ordered child, family and
spousal support obligations in order to mitigate the

economic burden otherwise imposed upon the County and
its taxpayers.

8.14.2 As required by the County's Child Support Compliance

Program (County Code Chapter 2.200) and without limiting
the Consultant's duty under this Contract to comply with all

applicable provisions of law, the Consultant warrants that it
is now in compliance and shall during the term of this
Contract maintain in compliance with employment and wage
reporting requirements as required by the Federal Social

Security Act (42 USC Section 653a) and California
Unemployment Insurance Code Section 1088.5, and shall

implement all lawfully served Wage and Earnings
Withholding Orders or Child Support Services Department
Notices of Wage and Eamings Assignment for Child, Family
or Spousal Support, pursuant to Code of Civil Procedure
Section 706.031 and Family Code Section 5246(b).
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8.15 County's Quality Assurance Plan

The County or its agent will evaluate the Consultant's performance

under this Contract on not less than an annual basis. Such

evaluation will include assessing the Consultant's compliance with all

Contract terms and conditions and performance standards.
Consultant deficiencies which the County determines are severe or
continuing and that may place performance of the Contract in
jeopardy if not corrected will be reported to the Board of Supervisors.

The report will include improvement/corrective action measures

taken by the County and the Consultant. If improvement does not
occur consistent with the corrective action measures, the County

may terminate this Contract or impose other penalties as specified in
this Contract.

8.16 Damage to County Facilities, Buildings or Grounds

8.16.1 The Consultant shall repair, or cause to be repaired, at its
own cost, any and all damage to County facilities, buildings,
or grounds caused by the Consultant or employees or

agents of the Consultant. Such repairs shall be made
immediately after the Consultant has become aware of such
damage, but in no event later than thirty (30) days after the
occurrence.

8.16.2 If the Consultant fails to make timely repairs, County may
make any necessary repairs. All costs incurred by County,
as determined by County, for such repairs shall be repaid by
the Consultant by cash payment upon demand.

8.17 Employment Eligibility Verification

8.17.1 The Consultant warrants that it fully complies with all

Federal and State statutes and regulations regarding the
employment of aliens and others and that all its employees
performing work under this Contract meet the citizenship or
alien status requirements set forth in Federal and State

statutes and regulations. The Consultant shall obtain, from
all employees performing work hereunder, all verification
and other documentation of employment eligibility status
required by Federal and State statutes and regulations
including, but not limited to, the Immigration Reform and
Control Act of 1986, (P.L. 99-603), or as they currently
exist and as they may be hereafter amended. The
Consultant shall retain all such documentation for all

covered employees for the period prescribed by law.
Contract for Consulting Services
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8.17.2 The Consultant shall indemnify, defend, and hold
harmless, the County, its agents, officers, and employees
from employer sanctions and any other liability which may
be assessed against the Consultant or the County or both
in connection with any alleged violation of any Federal or
State statutes or regulations pertaining to the eligibility for
employment of any persons performing work under this
Contract.

8.18 Facsimile Representations

The County and the Consultant hereby agree to regard facsimile
representations of original signatures of authorized officers of each
party, when appearing in appropriate places on the Amendments
prepared pursuant to sub-paragraph 8.1, and received via
communications facilities, as legally sufficient evidence that such
original signatures have been affixed to Amendments to this
Contract, such that the parties need not follow up facsimile

transmissions of such documents with subsequent (non-facsimile)
transmission of "original" versions of such documents.

8.19 Fair Labor Standards

The Consultant shall comply with all applicable provisions of the
Federal Fair Labor Standards Act and shall indemnify, defend, and
hold harmless the County and its agents, officers, and employees
from any and all liability, including, but not limited to, wages,
overtime pay, liquidated damages, penalties, court costs, and
attomeys' fees arising under any wage and hour law, including, but
not limited to, the Federal Fair Labor Standards Act, for work
performed by the Consultant's employees for which the County may
be found jointly or solely liable.

8.20 Force Majeure

8.20.1 Neither party shall be liable for such party's failure to
perform its obligations under and in accordance with this
Contract, if such failure arises out of fires, floods,
epidemics, quarantine restrictions, other natural
occurrences, strikes, lockouts (other than a lockout by such
party or any of such party's subcontractors), freight
embargoes, or other similar events to those described
above, but in every such case the failure to perform must
be totally beyond the control and without any fault or
negligence of such party (such events are referred to in
this sub-paragraph as "force majeure events").
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8.20.2 Notwithstanding the foregoing, a default by a subcontractor
of Contractor shall not constitute a force majeure event,
unless such default arises out of causes beyond the control
of both Consultant and such subcontractor, and without
any fault or negligence of either of them. In such case,
Consultant shall not be liable for failure to perform, unless
the goods or services to be furnished by the subcontractor
were obtainable from other sources in sufficient time to
permit Consultant to meet the required performance
schedule. As used in this sub-paragraph, the term

"subcontractor" and "subcontractors" mean subcontractors
at any tier.

8.20.3 In the event Consultant's failure to perform arises out of a
force majeure event, Consultant agrees to use
commercially reasonable best efforts to obtain goods or
services from other sources, if applicable, and to otherwise
mitigate the damages and reduce the delay caused by
such force majeure event.

8.21 Governing Law, Jurisdiction, and Venue

This Contract shall be govemed by, and construed in accordance

with, the laws of the State of California. The Consultant agrees and
consents to the exclusive jurisdiction of the courts of the State of
California for all purposes regarding this Contract and further agrees
and consents that venue of any action brought hereunder shall be
exclusively in the County of Los Angeles.

8.22 Independent Contractor Status

8.22.1 This Contract is by and between the County and the
Consultant and is not intended, and shall not be construed,
to create the relationship of agent, servant, employee,

partnership, joint venture, or association, as between the
County and the Consultant. The employees and agents of
one party shall not be, or be construed to be, the employees
or agents of the other party for any purpose whatsoever.

8.22.2 The Consultant shall be solely liable and responsible for
providing to, or on behalf of, all persons performing work
pursuant to this Contract all compensation and benefits. The
County shall have no liability or responsibility for the
payment of any salaries, wages, unemployment benefits,
disability benefits, Federal, State, or local taxes, or other
compensation, benefits, or taxes for any personnel provided
by or on behalf of the Consultant.
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8.22.3 The Consultant understands and agrees that all persons
performing work pursuant to this Contract are, for purposes
of Workers' Compensation liability, solely employees of the
Consultant and not employees of the County. The
Consultant shall be solely liable and responsible for

furnishing any and all Workers' Compensation benefits to
any person as a result of any injuries arising from or
connected with any work performed by or on behalf of the
Consultant pursuant to this Contract.

8.22.4 The Consultant shall adhere to the provisions stated in sub-
paragraph 7.4 - Confidentiality.

8.23 Indemnification

The Consultant shall indemnify,. defend and hold harmless the
County, its Special Districts, elected and appointed officers,
employees, and agents from and against any and all liability,
including but not limited to demands, claims, actions, fees, costs,
and expenses (including attorney and expert witness fees), arising
from or connected with the Consultant's acts and/or omissions
arising from and/or relating to this Contract.

8.24 General Provisions for All Insurance Coverage

Without limiting Consultant's indemnification of County, and in the
performance of this Contract and until all of its obligations pursuant
to this Contract have been met, Consultant shall provide and

maintain at its own expense insurance coverage satisfying the
requirements specified in Sections 8.24 and 8.25 of this Contract.

These minimum insurance coverage terms, types and limits (the
"Required Insurance") also are in addition to and separate from any
other contractual obligation imposed upon Consultant pursuant to
this Contract. The County in no way warrants that the Required

Insurance is sufficient to protect the Consultant for liabilities which
may arise from or relate to this Contract.

8.24.1 Evidence of Coverage and Notice to County

· Certificate(s) of insurance coverage (Certificate)
satisfactory to County, and a copy of an Additional
Insured endorsement confirming County and its Agents
(defined below) has been given Insured status under
the Consultant's General Liability policy, shall be
delivered to County at the address shown below and
provided prior to commencing services under this
Contract.
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· Renewal Certificates shall be provided to County not
less than 10 days prior to Consultant's policy expiration
dates. The County reserves the right to obtain
complete, certified copies of any required Consultant
and/or Sub-Contractor insurance policies at any time.

· Certificates shall identify all Required Insurance

coverage types and limits specified herein, reference
this Contract by name or number, and be signed by an
authorized representative of the insurer(s). The Insured
party named on the Certificate shall match the name of
the Consultant identified as the contracting party in this
Contract. Certificates shall provide the full name of
each insurer providing coverage, its NAIC (National
Association of Insurance Commissioners) identification
number, its financial rating, the amounts of any policy
deductibles or self-insured retentions exceeding fifty
thousand ($50,000.00) dollars, and list any County
required endorsement forms.

· Neither the County's failure to obtain, nor the County's
receipt of, or failure to object to a non-complying

insurance certificate or endorsement, or any other
insurance documentation or information provided by the
Consultant, its insurance broker(s) and/or insurer(s),
shall be construed as a waiver of any of the Required
Insurance provisions.

Certificates and copies of any required endorsements shall

be sent to:

County of Los Angeles
Chief Executive Office
Benefits, Compensation Policy and Employee Relations
Division
500 W. Temple Street
Room 526
Los Angeles, CA 90012

Attention: Bill Dukes

Consultant also shall promptly report to County any injury

or property damage accident or incident, including any
injury to a Consultant employee occurring on County

property, and any loss, disappearance, destruction,

misuse, or theft of County property, monies or securities
entrusted to Consultant. Consultant also shall promptly
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notify County of any third party claim or suit filed against
Consultant or any of its Sub-Contractors which arises from
or relates to this Contract, and could result in the filing of a
claim or lawsuit against Consultant and/or County.

8.24.2 Additional Insured Status and Scope of Coverage

The County of Los Angeles, its Special Districts, Elected
Officials, Officers, Agents, Employees and Volunteers
(collectively County and its Agents) shall be provided
additional insured status under Consultant's General

Liability policy with respect to liability arising out of
Consultant's ongoing and completed operations performed
on behalf of the County. County and its Agents additional
insured status shall apply with respect to liability and
defense of suits arising out of the Consultant's acts or

omissions, whether such liability is attributable to the
Consultant or to the County. The full policy limits and
scope of protection also shall apply to the County and its
Agents as an additional insured, even if they exceed the
County's minimum Required Insurance specifications
herein. Use of an automatic additional insured
endorsement form is acceptable providing it satisfies the
Required Insurance provisions herein.

8.24.3 Cancellation of Insurance

Except in the case of cancellation for non-payment of

premium, Consultant's insurance policies shall provide,
and Certificates shall specify, that County shall receive not
less than thirty (30) days advance written notice by mail of
any cancellation of the Required Insurance. Ten (10) days
prior notice may be given to County in event of cancellation
for non-payment of premium.

8.24.4 Failure to Maintain Insurance

Consultant's failure to maintain or to provide acceptable
evidence that it maintains the Required Insurance shall

constitute a material breach of the Contract, upon which
County immediately may withhold payments due to
Consultant, and/or suspend or terminate this Contract.

County, at its sole discretion, may obtain damages from
Consultant resulting from said breach.
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8.24.5 Insurer Financial Ratings

Coverage shall be placed with insurers acceptable to the
County with A.M. Best ratings of not less than A:VII unless
otherwise approved by County.

8.24.6 Consultant's Insurance Shall Be Primary

Consultant's insurance policies, with respect to any claims
related to this Contract, shall be primary with respect to all

other sources of coverage available to Consultant. Any
County maintained insurance or self-insurance coverage
shall be in excess of and not contribute to any Consultant
coverage.

8.24.7 Waivers of Subrogation

To the fullest extent permitted by law, the Consultant

hereby waives its rights and its insurer(s)' rights of
recovery against County under all the Required Insurance
for any loss arising from or relating to this Contract. The
Consultant shall require its insurers to execute any waiver
of subrogation endorsements which may be necessary to
effect such waiver.

8.24.8 Sub-Contractor Insurance Coverage Requirements

Consultant shall include all Sub-Contractors as insureds
under Consultant's own policies, or shall provide County
with each Sub-Contractor's separate evidence of insurance

coverage. Consultant shall be responsible for verifying
each Sub-Contractor complies with the Required Insurance
provisions herein, and shall require that each Sub-
Contractor name the County and Consultant as additional
insureds on the Sub-Contractor's General Liability policy.
Consultant shall obtain County's prior review and approval
of any Sub-Contractor request for modification of the
Required Insurance.

8.24.9 Deductibles and Self-Insured Retentions (SIRs)

Consultant's policies shall not obligate the County to pay
any portion of any Consultant deductible or SIR. The
County retains the right to require Consultant to reduce or
eliminate policy deductibles and SIRs as respects the
County, or to provide a bond guaranteeing Consultant's

payment of all deductibles and SIRs, including all related
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claims investigation, administration and defense expenses.
Such bond shall be executed by a corporate surety
licensed to transact business in the State of California.

8.24.10 Claims Made Coverage

If any part of the Required Insurance is written on a claims
made basis, any policy retroactive date shall precede the
effective date of this Contract. Consultant understands
and agrees it shall maintain such coverage for a period of
not less than three (3) years following Contract expiration,
termination or cancellation.

8.24.11 Application of Excess Liability Coverage

Consultants may use a combination of primary, and excess
insurance policies which provide coverage as broad as the
underlying primary policies, to satisfy the Required

Insurance provisions.

8.24.12 Separation of Insureds

All liability policies shall provide cross-liability coverage as
would be afforded by the standard ISO (Insurance Services
Office, Inc.) separation of insureds provision with no
insured versus insured exclusions or limitations.

8.24.13 Alternative Risk Financing Programs

The County reserves the right to review, and then approve,
Consultant use of self-insurance, risk retention groups, risk
purchasing groups, pooling arrangements and captive
insurance to satisfy the Required Insurance provisions.
The County and its Agents shall be designated as an
Additional Covered Party under any approved program.

8.24.14 County Review and Approval of Insurance
Requirements

The County reserves the right to review and adjust the
Required Insurance provisions, conditioned upon County's
determination of changes in risk exposures.

8.25 Insurance Coverage

8.25.1 Commercial General Liability insurance (providing scope
of coverage equivalent to ISO policy form CG 00 01),
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naming County and its Agents as an additional insured,
with limits of not less than:

General Aggregate: $2 million

Products/Completed Operations Aggregate: $1 million

Personal and Advertising Injury: $1 million

Each Occurrence: $1 million

8.25.2 Automobile Liability insurance (providing scope of
coverage equivalent to ISO policy form CA 00 01) with
limits of not less than $1 million for bodily injury and

property damage, in combined or equivalent split limits, for
each single accident. Insuranæ shall cover liability arising
out of Consultant's use of autos pursuant to this Contract,
including owned, leased, hired, and/or non-owned autos,
as each may be applicable.

8.25.3 Workers Compensation and Employers' Liability

insurance or qualified self-insurance satisfying statutory

requirements, which includes Employers' Liability coverage
with limits of not less than $1 million per accident. If
Consultant will provide leased employees, or, is an
employee leasing or temporary staffing firm or a
professional employer organization (PEO), coverage also
shall include an Alternate Employer Endorsement

(providing scope of coverage equivalent to ISO policy form
WC 00 03 01 A) naming the County as the Alternate
Employer, and the endorsement form shall be modified to
provide that County will receive not less than thirty (30)
days advance written notice of cancellation of this
coverage provision. If applicable to Consultant's
operations, coverage also shall be arranged to satisfy the
requirements of any federal workers or workmen's
compensation law or any federal occupational disease law.

8.25.4 Unique Insurance Coverage

· Professional Liability/Errors and Omissions

Insurance covering Consultant's liability arising from or
related to this Contract, with limits of not less than $1
million per claim and $2 million aggregate. Further,
Consultant understands and agrees it shall maintain such
coverage for a period of not less than three (3) years
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following this Agreement's expiration, termination or
cancellation.

8.26 Liquidated Damages

8.26.1 If, in the judgment of the Department Head, or his/her

designee, the Consultant is deemed to be non-compliant
with the terms and obligations assumed hereby, the
Department Head, or his/her designee, at his/her option, in
addition to, or in lieu of, other remedies provided herein,
may withhold the entire monthly payment or deduct pro
rata from the Consultant's invoice for work not performed.
A description of the work not performed and the amount to
be withheld or deducted from payments to the Consultant
from the County, will be forwarded to the Consultant by the
Department Head, or his/her designee, in a written notice
describing the reasons for said action.

8.26.2 If the Department Head, or his/her designee, determines

that there are deficiencies in the performance of this

Contract that the Department Head, or hislher designee,
deems are correctable by the Consultant over a certain
time span, the Department Head, or his/her designee, will

provide a written notice to the Consultant to correct the
deficiency within specified time frames. Should the
Consultant fail to correct deficiencies within said time

frame, the Department Head, or his/her designee, may:
(a) Deduct from the Consultant's payment, pro rata, those
applicable portions of the Monthly Contract Sum; and/or
(b) Deduct liquidated damages. The parties agree that it
will be impracticable or extremely difficult to fix the extent
of actual damages resulting from the failure of the
Consultant to correct a deficiency within the specified time
frame. The parties hereby agree that under the current
circumstances a reasonable estimate of such damages is
One Hundred Dollars ($100) per day per infraction,
hereunder, and that the Consultant shall be liable to the
County for liquidated damages in said amount. Said
amount shall be deducted from the County's payment to
the Consultant; and/or (c) Upon giving five (5) days notice
to the Consultant for failure to correct the deficiencies, the
County may correct any and all deficiencies and the total
costs incurred by the County for completion of the work by
an alternate source, whether it be County forces or
separate private contractor, will be deducted and forfeited

Contract for Consulting Services
February 2011

Page 29



from the payment to the Consultant from the County, as
determined by the County.

8.26.3 The action noted in sub-paragraph 8.26.2 shall not be
construed as a penalty, but as adjustment of payment to
the Consultant to recover the County cost due to the failure
of the Consultant to complete or comply with the provisions
of this Contract.

8.26.4 This sub-paragraph shall not, in any manner, restrict or
limit the County's right to damages for any breach of this
Contract provided by law or as specified in the PRS or sub-
paragraph 8.26.2, and shall not, in any manner, restrict or
limit the County's right to terminate this Contract as agreed
to herein.

8.27 Most Favored Public Entity

If the Consultant's prices decline, or should the Consultant at any
time during the term of this Contract provide the same goods or
services under similar quantity and delivery conditions to the State of
California or any county, municipality, or district of the State at prices
below those set forth in this Contract, then such lower prices shall be
immediately extended to the County.

8.28 Nondiscrimination and Affirmative Action

8.28.1 The Consultant certifies and agrees that all persons
employed by it, its affiliates, subsidiaries, or holding
companies are and shall be treated equally without regard
to or because of race, color, religion, ancestry, national
origin, sex, age, physical or mental disability, marital status,
or political affiliation, in compliance with all applicable
Federal and State anti-discrimination laws and regulations.

8.28.2 The Consultant shall certify to, and comply with, the
provisions of Exhibit C - Contractots EEO Certification.

8.28.3 The Consultant shall take affirmative action to ensure that
applicants are employed, and that employees are treated
during employment, without regard to race, color, religion,
ancestry, national origin, sex, age, physical or mental
disability, marital status, or political affiliation, in compliance
with all applicable Federal and State anti-discrimination laws
and regulations. Such action shall include, but is not limited
to: employment, upgrading, demotion, transfer, recruitment
or recruitment advertising, layoff or termination, rates of pay
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or other forms of compensation, and selection for training,
including apprenticeship.

8.28.4 The Consultant certifies and agrees that it will deal with its
subcontractors, bidders, or vendors without regard to or
because of race, color, religion, ancestry, national origin,
sex, age, physical or mental disability, marital status, or
political affiliation.

8.28.5 The Consultant certifies and agrees that it, its affiliates,
subsidiaries, or holding companies shall comply with all

applicable Federal and State laws and regulations to the
end that no person shall, on the grounds of race, color,
religion, ancestry, national origin, sex, age, physical or
mental disability, marital status, or political affiliation, be
excluded from participation in, be denied the benefits of, or
be otherwise subjected to discrimination under this
Contract or under any project, program, or activity
supported by this Contract.

8.28.6 The Consultant shall allow County representatives access to
the Consultant's employment records during regular
business hours to verify compliance with the provisions of
this sub-paragraph 8.28 when so requested by the County.

8.28.7 If the County finds that any provisions of this sub-
paragraph 8.28 have been violated, such violation shall

constitute a material breach of this Contract upon which
the County may terminate or suspend this Contract. While
the County reserves the right to determine independently
that the anti-discrimination provisions of this Contract have
been violated, in addition, a determination by the California
Fair Employment and Housing Commission or the Federal
Equal Employment Opportunity Commission that the
Consultant has violated Federal or State anti-discrimination
laws or regulations shall constitute a finding by the County
that the Consultant has violated the anti-discrimination
provisions of this Contract.

8.28.8 The parties agree that in the event the Consultant violates
any of the anti-discrimination provisions of this Contract, the
County shall, at its sole option, be entitled to the sum of Five
Hundred Dollars ($500) for each such violation pursuant to
California Civil Code Section 1671 as liquidated damages in
lieu of terminating or suspending this Contract.
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8.29 Non Exclusivity

Nothing herein is intended nor shall be construed as creating any
exclusive arrangement with the Consultant. This Contract shall not
restrict (Department) from acquiring similar, equal or like goods
and/or services from other entities or sources.

8.30 Notice of Delays

Except as otherwise provided under this Contract, when either party

has knowledge that any actual or potential situation is delaying or
threatens to delay the timely performance of this Contract, that party

shall, within one (1) business day, give notice thereof, including all

relevant information with respect thereto, to the other party.

8.31 Notice of Disputes

The Consultant shall bring to the attention of the County's Project
Manager any dispute between the County and the Consultant
regarding the performance of services as stated in this Contract. If
the County's Project Manager is not able to resolve the dispute, the
Chief Executive Officer, or designee shall resolve it.

8.32 Notice to Employees Regarding the Federal Earned Income

Credit

The Consultant shall notify its employees, and shall require each
Subcontractor to notify its employees, that they may be eligible for
the Federal Earned Income Credit under the federal income tax
laws. Such notice shall be provided in accordance with the
requirements set forth in Internal Revenue Service Notice NO.1 015.

8.33 Notice to Employees Regarding the Safely Surrendered Baby

Law

The Consultant shall notify and provide to its employees, and shall

require each Subcontractor to notify and provide to its employees, a
fact sheet regarding the Safely Surrendered Baby Law, its
implementation in Los Angeles County, and where and how to
safely surrender a baby. The fact sheet is set forth in Exhibit H of
this Contract and is also available on the Internet at
www.babysafela.org for printing purposes.

8.34 Notices

All notices or demands required or permitted to be given or made
under this Contract shall be in writing and shall be hand delivered

Contract for Consulting Services
February 2011

Page 32



with signed receipt or mailed by first-class registered or certified mail,
postage prepaid, addressed to the parties as identified in Exhibits D -
County's Administration and E - Contractor's Administration.
Addresses may be changed by either party giving ten (10) days' prior
written notice thereof to the other party. The Chief Executive Officer
shall have the authority to issue all notices or demands required or
permitted by the County under this Contract.

8.35 Prohibition Against Inducement or Persuasion

Notwithstanding the above, the Consultant and the County agree
that, during the term of this Contract and for a period of one year
thereafter, neither party shall in any way intentionally induce or
persuade any employee of one party to become an employee or
agent of the other party. No bar exists against any hiring action
initiated through a public announcement.

8.36 Public Records Act

8.36.1 Any documents submitted by the Consultant; all information
obtained in connection with the County's right to audit and
inspect the Consultant's documents, books, and accounting
records pursuant to sub-paragraph 8.38 - Record Retention
and Inspection/Audit Settlement of this Contract; as well as
those documents which were required to be submitted in
response to the Request for Proposals (RFP) used in the
solicitation process for this Contract, become the exclusive
property of the County. All such documents become a
matter of public record and shall be regarded as public

records. Exceptions will be those elements in the California
Government Code Section 6250 et seq. (Public Records
Act) and which are marked "trade secret", "confidential", or
"proprietary". The County shall not in any way be liable or
responsible for the disclosure of any such records including,
without limitation, those so marked, if disclosure is required
by law, or by an order issued by a court of competent

jurisdiction.

8.36.2 In the event the County is required to defend an action on a

Public Records Act request for any of the aforementioned

documents, information, books, records, and/or contents of
a proposal marked "trade secret", "confidential", or
"proprietary", the Consultant agrees to defend and indemnify

the County from all costs and expenses, including
reasonable attorney's fees, in action or liability arising under
the Public Records Act.
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8.37 Publicity

8.37.1 The Consultant shall not disclose any details in connection
with this Contract to any person or entity except as may be
otherwise provided hereunder or required by law. However,
in recognizing the Consultant's need to identify its services
and related clients to sustain itself, the County shall not
inhibit the Consultant from publishing its role under this
Contract within the following conditions:

· The Consultant shall develop all publicity material in a
professional manner; and

· During the term of this Contract, the Consultant shall

not, and shall not authorize another to, publish or

disseminate any commercial advertisements, press
releases, feature articles, or other materials using the
name of the County without the prior written consent of
the County's Project Manager. The County shall not
unreasonably withhold written consent.

8.37.2 The Consultant may, without the prior written consent of
County, indicate in its proposals and sales materials that it
has been awarded this Contract with the County of
Los Angeles, provided that the requirements of this sub-
paragraph 8.37 shall apply.

8.38 Record Retention and Inspection/Audit Settlement

The Consultant shall maintain accurate and complete financial
records of its activities and operations relating to this Contract in
accordance with generally accepted accounting principles. The
Consultant shall also maintain accurate and complete employment
and other records relating to its performance of this Contract. The
Consultant agrees that the County, or its authorized representatives,
shall have access to and the right to examine, audit, excerpt, copy,
or transcribe any pertinent transaction, activity, or record relating to
this Contract. All such material, including, but not limited to, all

financial records, bank statements, cancelled checks or other proof
of payment, timecards, sign-in/sign-out sheets and other time and
employment records, and proprietary data and information, shall be
kept and maintained by the Consultant and shall be made available
to the County during the term of this Contract and for a period of five
(5) years thereafter unless the County's written permission is given
to dispose of any such material prior to such time. All such material
shall be maintained by the Consultant at a location in Los Angeles
County, provided that if any such material is located outside
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Los Angeles County, then, at the County's option, the Consultant
shall pay the County for travel, per diem, and other costs incurred by
the County to examine, audit, excerpt, copy, or transcribe such
material at such other location.

8.38.1 In the event that an audit of the Consultant is conducted

specifically regarding this Contract by any Federal or State
auditor, or by any auditor or accountant employed by the
Consultant or otherwise, then the Consultant shall file a
copy of such audit report with the County's
Auditor-Controller within thirty (30) days of the Consultant's
receipt thereof, unless otherwise provided by applicable
Federal or State law or under this Contract. Subject to

applicable law, the County shall make a reasonable effort to
maintain the confidentiality of such audit report(s).

8.38.2 Failure on the part of the Consultant to comply with any of
the provisions of this sub-paragraph 8.38 shall constitute a
material breach of this Contract upon which the County may
terminate or suspend this Contract.

8.38.3 If, at any time during the term of this Contract or within five
(5) years after the expiration or termination of this Contract,

representatives of the County conduct an audit of the
Consultant regarding the work performed under this
Contract, and if such audit finds that the County's dollar

liability for any such work is less than payments made by
the County to the Consultant, then the difference shall be
either: a) repaid by the Consultant to the County by cash
payment upon demand or b) at the sole option of the
County's Auditor-Controller, deducted from any amo.unts
due to the Consultant from the County, whether under this
Contract or otherwise. If such audit finds that the County's
dollar liability for such work is more than the payments
made by the County to the Consultant, then the difference

shall be paid to the Consultant by the County by cash
payment, provided that in no event shall the County's

maximum obligation for this Contract exceed the funds
appropriated by the County for the purpose of this Contract.

8.39 Recycled Bond Paper

Consistent with the Board of Supervisors' policy to reduce the
amount of solid waste deposited at the County landfills, the
Consultant agrees to use recycled-content paper to the maximum
extent possible on this Contract.
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8.40 Subcontracting

The requirements of this Contract may not be subcontracted by the
Consultant without the advance approval of the County. Any
attempt by the Consultant to subcontract without the prior consent of
the County may be deemed a material breach of this Contract.

8.41 Termination for Breach of Warranty to Maintain Compliance

with County's Child Support Compliance Program

Failure of the Consultant to maintain compliance with the
requirements set forth in sub-paragraph 8.14 - Contractots Warranty

of Adherence to County's Child Support Compliance Program, shall

constitute default under this Contract. Without limiting the rights and
remedies available to the County under any other provision of this
Contract, failure of the Consultant to cure such default within ninety
(90) calendar days of written notice shall be grounds upon which the
County may terminate this Contract pursuant to sub-paragraph 8.43
- Termination for Default and pursue debarment of the Consultant,
pursuant to County Code Chapter 2.202.

8.42 Termination for Convenience

8.42.1 This Contract may be terminated, in whole or in part, from
time to time, when such action is deemed by the County, in
its sole discretion, to be in its best interest. Termination of
work hereunder shall be effected by notice of termination to
the Consultant specifying the extent to which performance
of work is terminated and the date upon which such
termination becomes effective. The date upon which such
termination becomes effective shall be no less than ten (10)
days after the notice is sent.

8.42.2 After receipt of a notice of termination and except as
otherwise directed by the County, the Consultant shall:

· Stop work under this Contract on the date and to the
extent specified in such notice, and

· Complete performance of such part of the work as shall

not have been terminated by such notice.

8.42.3 All material including books, records, documents, or other

evidence bearing on the costs and expenses of the
Consultant under this Contract shall be maintained by the
Consultant in accordance with sub-paragraph 8.38, Record
Retention and Inspection/Audit Settlement.
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8.43 Termination for Default

8.43.1 The County may, by written notice to the Consultant,
terminate the whole or any part of this Contract, if, in the
judgment of County's Project Director:

· Consultant has materially breached this Contract; or

· Consultant fails to timely provide and/or satisfactorily
perform any task, deliverable, service, or other work
required either under this Contract; or

· Consultant fails to demonstrate a high probability of
timely fulfillment of performance requirements under this
Contract, or of any obligations of this Contract and in
either case, fails to demonstrate convincing progress
toward a cure within five (5) working days (or such
longer period as the County may authorize in writing)
after receipt of written notice from the County specifying
such failure.

8.43.2 In the event that the County terminates this Contract in

whole or in part as provided in sub-paragraph 8.43.1, the

County may procure, upon such terms and in such manner
as the County may deem appropriate, goods and services
similar to those so terminated. The Consultant shall be
liable to the County for any and all excess costs incurred by
the County, as determined by the County, for such similar
goods and services. The Consultant shall continue the
performance of this Contract to the extent not terminated
under the provisions of this sub-paragraph.

8.43.3 Except with respect to defaults of any Subcontractor, the
Consultant shall not be liable for any such excess costs of
the type identified in sub-paragraph 8.43.2 if its failure to
perform this Contract arises out of causes beyond the
control and without the fault or negligence of the Consultant.

Such causes may include, but are not limited to: acts of
God or of the public enemy, acts of the County in either its
sovereign or contractual capacity, acts of Federal or State
govemments in their sovereign capacities, fires, floods,
epidemics, quarantine restrictions, strikes, freight
embargoes, and unusually severe weather; but in every

case, the failure to perform must be beyond the control and
without the fault or negligence of the Consultant. If the
failure to perform is caused by the default of a
Subcontractor, and if such default arises out of causes
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beyond the control of both the Consultant and
Subcontractor, and without the fault or negligence of either
of them, the Consultant shall not be liable for any such
excess costs for failure to perform, unless the goods or
services to be furnished by the Subcontractor were

obtainable from other sources in sufficient time to permit the
Consultant to meet the required performance schedule. As
used in this sub-paragraph, the term "Subcontractor(s)"

means Subcontractor(s) at any tier.

8.43.4 If, after the County has given notice of termination under the
provisions of this sub-paragraph 8.43, it is determined by
the County that the Consultant was not in default under the
provisions of this sub-paragraph 8.43, or that the default
was excusable under the provisions of sub-
paragraph 8.43.3, the rights and obligations of the parties
shall be the same as if the notice of termination had been
issued pursuant to sub-paragraph 8.42 - Termination for
Convenience.

8.43.5 The rights and remedies of the County provided in this sub-
paragraph 8.43 shall not be exclusive and are in addition to
any other rights and remedies provided by law or under this
Contract.

8.44 Termination for Improper Consideration

8.44.1 The County may, by written notice to the Consultant,
immediately terminate the right of the Consultant to proceed
under this Contract if it is found that consideration, in any
form, was offered or given by the Consultant, either directly
or through an intermediary, to any County officer, employee,
or agent with the intent of securing this Contract or securing
favorable treatment with respect to the award, amendment,
or extension of this Contract or the making of any
determinations with respect to the Consultant's performance
pursuant to this Contract. In the event of such termination,

the County shall be entitled to pursue the same remedies
against the Consultant as it could pursue in the event of
default by the Consultant.

8.44.2 The Consultant shall immediately report any attempt by a
County officer or employee to solicit such improper

consideration. The report shall be made either to the
County manager charged with the supervision of the
employee or to the County Auditor-Controller's Employee
Fraud Hotline at (800) 544-6861.
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8.44.3 Among other items, such improper consideration may take
the form of cash, discounts, service, the provision of travel
or entertainment, or tangible gifts.

8.45 Termination for Insolvency

8.45.1 The County may terminate this Contract forthwith in the
event of the occurrence of any of the following:

· Insolvency of the Consultant. The Consultant shall be
deemed to be insolvent if it has æased to pay its debts
for at least sixty (60) days in the ordinary course of
business or cannot pay its debts as they become due,
whether or not a petition has been filed under the
Federal Bankruptcy Code and whether or not the
Consultant is insolvent within the meaning of the Federal
Bankruptcy Code;

· The filing of a voluntary or involuntary petition regarding
the Consultant under the Federal Bankruptcy Code;

· The appointment of a Receiver or Trustee for the
Consultant; or

· The execution by the Consultant of a general
assignment for the benefit of creditors.

8.45.2 The rights and remedies of the County provided in this sub-
paragraph 8.45 shall not be exclusive and are in addition to
any other rights and remedies provided by law or under this
Contract.

8.46 Termination for Non-Adherence of County Lobbyist Ordinance

The Consultant, and each County Lobbyist or County Lobbying firm
as defined in County Code Section 2.160.010 retained by the
Consultant, shall fully comply with the County's Lobbyist Ordinance,
County Code Chapter 2.160. Failure on the part of the Consultant or
any County Lobbyist or County Lobbying firm retained by the
Consultant to fully comply with the County's Lobbyist Ordinance shall

constitute a material breach of this Contract, upon which the County

may in its sole discretion, immediately terminate or suspend this
Contract.
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8.47 Termination for Non-Appropriation of Funds

Notwithstanding any other provision of this Contract, the County shall

not be obligated for the Consultant's performance hereunder or by
any provision of this Contract during any of the County's future fiscal
years unless and until the County's Board of Supervisors
appropriates funds for this Contract in the County's Budget for each
such future fiscal year. In the event that funds are not appropriated
for this Contract, then this Contract shall terminate as of June 30 of
the last fiscal year for which funds were appropriated. The County

shall notify the Consultant in writing of any such non-allocation of
funds at the earliest possible date.

8.48 Validity

If any provision of this Contract or the application thereof to any
person or circumstance is held invalid, the remainder of this Contract
and the application of such provision to other persons or
circumstances shall not be affected thereby.

8.49 Waiver

No waiver by the County of any breach of any provision of this
Contract shall constitute a waiver of any other breach or of such
provision. Failure of the County to enforce at any time, or from time
to time, any provision of this Contract shall not be construed as a
waiver thereof. The rights and remedies set forth in this sub-
paragraph 8.49 shall not be exclusive and are in addition to any
other rights and remedies provided by law or under this Contract.

8.50 Warranty Against Contingent Fees

8.50.1 The Consultant warrants that no person or selling agency
has been employed or retained to solicit or secure this
Contract upon any Contract or understanding for a
commission, percentage, brokerage, or contingent fee,
excepting bona fide employees or bona fide established
commercial or selling agencies maintained by the
Consultant for the purpose of securing business.

8.50.2 For breach of this warranty, the County shall have the right
to terminate this Contract and, at its sole discretion, deduct
from the Contract price or consideration, or otherwise

recover, the full amount of such commission, percentage,
brokerage, or contingent fee.
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8.51 Warranty of Compliance with County's Defaulted Property Tax

Reduction Program

Consultant acknowledges that County has established a goal of
ensuring that all individuals and businesses that benefit financially
from County through contract are current in paying their property
tax obligations (secured and unsecured roll) in order to mitigate the
economic burden otherwise imposed upon County and its
taxpayers.

Unless Consultant qualifies for an exemption or exclusion,

Consultant warrants and certifies that to the best of its knowledge it
is now in compliance, and during the term of this contract will

maintain compliance, with Los Angeles County Code Chapter
2.206.

8.52 Termination for Breach of Warranty to Maintain Compliance
with County's Defaulted Property Tax Reduction Program

Failure of Consultant to maintain compliance with the requirements
set forth in Paragraph 8.51 ''Warranty of Compliance with County's
Defaulted Property Tax Reduction Program" shall constitute default
under this contract. Without limiting the rights and remedies
available to County under any other provision of this contract,
failure of Consultant to cure such default within 10 days of notice
shall be grounds upon which County may terminate this contract
and/or pursue debarment of Consultant, pursuant to County Code
Chapter 2.206.

9.0 UNIQUE TERMS AND CONDITIONS

9.1 Consultant's Obligations as a "Business Associate" Under

Health Insurance Portability And Accountability Act Of 1996
(HIPAA) and The Health Information Technology For Economic
And Clinical Health Act (HITECH)

The County is subject to the Administrative Simplification
requirements of the Health Insurance Portability and Accountability
Act of 1996 (HIPAA). Under this Contract, the Consultant provides
services to the County and the Consultant receives, has access to,
and/or creates Protected Health Information as defined in Exhibit i
in order to provide those services. The County and the Consultant
therefore agree to the terms of Exhibit I, Contractor's Obligations
As a "Business Associate" Under Health Insurance Portability and
Accountability Act of 1996 (HIPAA) and the Health Information
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Technology for Economic and Clinical Health Act (HITECH)

(Business Associate Agreement).

9.2 Local Small Business Enterprise (SBE) Preference Program

9.2.1 This Contract is subject to the provisions of the County's

ordinance entitled Local Small Business Enterprise
Preference Program, as codified in Chapter 2.204 of the
Los Angeles County Code.

9.2.2 The Consultant shall not knowingly and with the intent to
defraud, fraudulently obtain, retain, attempt to obtain or
retain, or aid another in fraudulently obtaining or retaining
or attempting to obtain or retain certification as a Local
Small Business Enterprise.

9.2.3 The Consultant shall not willfully and knowingly make a
false statement with the intent to defraud, whether by
affidavit, report, or other representation, to a County official
or employee for the purpose of influencing the certification
or denial of certification of any entity as a Local Small

Business Enterprise.

9.2.4 If the Consultant has obtained certification as a Local Small

Business Enterprise by reason of having furnished

incorrect supporting information or by reason of having
withheld information, and which knew, or should have
known, the information furnished was incorrect or the
information withheld was relevant to its request for

certification, and which by reason of such certification has
been awarded this contract to which it would not otherwise
have been entitled, shall:

1. Pay to the County any difference between the contract

amount and what the County's costs would have been if
the contract had been properly awarded;

2. In addition to the amount described in subdivision (1),
be assessed a penalty in an amount of not more than
10 percent of the amount of the contract; and

3. Be subject to the provisions of Chapter 2.202 of the Los

Angeles County Code (Determinations of Consultant
Non-responsibility and Consultant Debarment).

The above penalties shall also apply to any business that
has previously obtained proper certification, however, as a
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result of a change in their status would no longer be
eligible for certification, and fails to notify the state and
OAAC of this information prior to responding to a
solicitation or accepting a contract award.

9.3 Ownership of Materials, Software and Copyright

9.3.1 County shall be the sole owner of all right, title and interest,
including copyright, in and to all software, plans, diagrams,
facilities, and tools (hereafter "materials") which are
originated or created through the Consultant's work
pursuant to this Contract. The Consultant, for valuable

consideration herein provided, shall execute all documents
necessary to assign and transfer to, and vest in the County
all of the Consultant's right, title and interest in and to such
original materials, including any copyright, patent and trade
secret rights which arise pursuant to the Consultant's work
under this Contract.

9.3.2 During the term of this Contract and for five (5) years
thereafter, the Consultant shall maintain and provide
security for all of the Consultant's working papers prepared
under this Contract. County shall have the right to inspect,
copy and use at any time during and subsequent to the
term of this Contract, any and all such working papers and
all information contained therein.

9.3.3 Any and all materials, software and tools which are
developed or were originally acquired by the Consultant
outside the scope of this Contract, which the Consultant

desires to use hereunder, and which the Consultant
considers to be proprietary or confidential, must be
specifically identified by the Consultant to the County's
Project Manager as proprietary or confidential, and shall be
plainly and prominently marked by the Consultant as
"Proprietary" or "Confidential" on each appropriate page of
any document containing such materiaL.

9.3.4 The County will use reasonable means to ensure that the
Consultant's proprietary and/or confidential items are

safeguarded and held in confidence. The County agrees
not to reproduce, distribute or disclose to non-County

entities any such proprietary and/or confidential items

without the prior written consent of the Consultant.

9.3.5 Notwithstanding any other provision of this Contract, the
County will not be obligated to the Consultant in any way
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under sub-paragraph 9.3.4 for any of the Consultant's

proprietary and/or confidential items which are not plainly
and prominently marked with restrictive legends as
required by sub-paragraph 9.3.3 or for any disclosure

which the County is required to make under any state or
federal law or order of court.

9.3.6 All the rights and obligations of this sub-paragraph 9.3 shall

survive the expiration or termination of this Contract.

9.4 Patent, Copyright and Trade Secret Indemnification

9.4.1 The Consultant shall indemnify, hold harmless and defend

County from and against any and all liability, damages,
costs, and expenses, including, but not limited to, defense
costs and attorneys' fees, for or by reason of any actual or
alleged infringement of any third party's patent or copyright,
or any actual or alleged unauthorized trade secret
disclosure, arising from or related to the operation and
utilization of the Consultant's work under this Contract.

County shall inform the Consultant as soon as practicable of
any claim or action alleging such infringement or
unauthorized disclosure, and shall support the Consultant's
defense and settlement thereof.

9.4.2 In the event any equipment, part thereof, or software product
becomes the subject of any complaint, claim, or proceeding
alleging infringement or unauthorized disclosure, such that
County's continued use of such item is formally restrained,
enjoined, or subjected to a risk of damages, the Consultant,
at its sole expense, and providing that County's continued
use of the system is not materially impeded, shall either:

· Procure for County all rights to continued use of the
questioned equipment, part, or software product; or

· Replace the questioned equipment, part, or software
product with a non-questioned item; or

· Modify the questioned equipment, part, or software so

that it is free of claims.

9.4.3 The Consultant shall have no liability if the alleged
infringement or unauthorized disclosure is based upon a use
of the questioned product, either alone or in combination

with other items not supplied by the Consultant, in a manner
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for which the questioned product was not designed nor
intended.

9.5 Changes to Key Personnel and Successor to Consultant

Consultant shall immediately notify County in writing of any
changes in key personnel within its organization if such personnel
are involved in providing services hereunder. If Consultant is a
partnership, Consultant shall promptly notify County of changes in
Consultant's partners. If Consultant is a corporation, Consultant

shall promptly notify County of all material changes in ownership
which affect or may affect Consultant's performance hereunder.

9.6 Right to Use Writings and Other Works

9.6.1 County obtains the right to use, duplicate and disclose in
whole or in part, in any manner, for any purpose whatsoever,
and to authorize others to do writings, drawings, pictorial
reproductions, or other graphical representations and works
of a similar nature produced by Consultant specifically and
exclusively for County as a result of their activities supported
by this Agreement.

9.6.2 Consultant retains the right to use, duplicate and disclose in
whole or in part, in any manner, for any purposes
whatsoever, all writings, drawings, pictorial reproductions, or
other graphical representations and works of a similar nature
produced by Consultant as a result of its activities supported
by this Agreement subject to the ENDORSEMENT
paragraph below. Notwithstanding anything to the contrary

contained in this Agreement, it is understood and agreed
that Consultant shall retain all of its rights in its proprietary

information including, without limitation, its methodologies
and methods of analysis, ideas, concepts, expressions,
know how, methods, techniques, skills, knowledge and
experience possessed by Consultant prior to, or acquired by
Consultant during, the performance of this Agreement and
Consultant shall not be restricted in any way with respect
thereto.

9.7 Endorsement

Consultant shall not, in any manner, advertise, publish or represent
that County endorses the goods or services herein mentioned

without the prior written consent of County's Project Manager. Any
published document by Consultant referencing County in such
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manner must have prior written consent of County's Project
Manager.

9.8 Authorization Warranty

Consultant warrants and represents that the person(s) executing
this Agreement for Consultant is an authorized agent who has
actual authority to bind Consultant to each and every term,
condition, and obligation of this Agreement, and that all

requirements of Consultant have been fulfilled to provide such
actual authority.
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EXHIBIT A

STA TEMENT OF WORK (SOW)

1.0 SCOPE OF WORK

Consultant agrees to provide compensation consulting services as requested by
the Chief Executive Officer, the Director of Personnel or his or her designee
(hereinafter both shall be referred to as "CEO" or "DOP" respectively. Such
services may include, but not be limited to the following:

Employee benefits' policy development and program administration.
Employee benefit consulting will involve both day-to-day advice and commentary

and special project consulting on various employee benefit issues affecting
represented and/or non-represented employees. Work may include, but not be
limited to the following:

. Advice and commentary on regional and national employee benefit practices
and trends. The consultant selected to provide employee benefits policy
consulting will be expected to familiarize itself with the existing County
employee benefit practices applicable to represented and non-represented
employees. The consultant selected will be prepared to respond on short

notice, if necessary, to questions from the County on virtually any employee
benefit issue. This consultant will also be expected to be proactive in
informing the County on cost trends, regulatory changes, or other events that
could impact the cost of the County's employee benefit program. This type of
interaction may be expected to frequently involve quick turnaround telephonic
or in-person discussions.

Group insurance consulting which may include, but not be limited to the
following:

o Leading County staff in the annual premium rate renewal
negotiations with the various insurance carriers for the County's

group health and dental plans, a group term life plan, and a group
accidental death and dismemberment plan. This effort will involve
serving as the point of contact for all insurance carriers, organizing
and leading the negotiations meetings, providing necessary

actuarial assistance, and working in a collaborative manner with
employee representative groups and their consultants who may
participate in this process.

o Leading the periodic marketing of the County's group insurance
plans at the direction of the County.

o Assisting the County in determining the appropriate plan design

and funding methodology for the group health and dental plans.
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EXHIBIT A

o Assisting the County in determining the appropriate plan design,
County and employee contribution rates, and level of funding for
the County's self-funded short-term and long-term disability plans
and survivor income benefit plan.

o Advising the County regarding Medicare changes and other issues

pertaining to the cost of retiree health care.

o Assisting the County with any issues that may arise concerning

insurance programs not currently offered by the County such as
universal life insurance and long-term care.

o Assisting the County with the analysis of State and Federal

legislation affecting the employee benefit program.

o Assisting the County in responding to collective bargaining issues
relating to employee benefits. This may entail presenting
information and answering related questions at the bargaining table
in union negotiation sessions or at other meetings where union
representatives are actively involved and working collaboratively
outside of formal meetings with union representatives and/or
consultants to the unions.

. Other special project consulting on employee benefit issues including, but not

limited to the following:

o Cafeteria plan design and administration, including regulatory

compliance.

o Paid leave benefit design and administration.

o Defined benefit retirement plan design and funding.

o Defined contribution retirement plan design and administration,
including advice and commentary on asset management.

o Employee communications regarding the employee benefit
program.

Consulting services provided pursuant to this Agreement shall be provided only
when requested by CEO or DOP. It is mutually understood that the County has not
offered and cannot guarantee any minimum level of work under this Agreement.

2.0 QUALITY CONTROL

The Contractor shall establish and utilize a comprehensive Quality Control Plan to
assure the County a consistently high level of service throughout the term of the

Contract for Consulting Services Exhibits
February 2011

Page 2



EXHIBIT A

Contract. The Plan shall be submitted to the County Contract Project Monitor for
review. The plan shall include, but may not be limited to the following:

2.1 Method of monitoring to ensure that Contract requirements are being met;

2.2 A record of all inspections conducted by the Contractor, any corrective
action taken, the time a problem was first identified, a clear description of the
problem, and the time elapsed between identification and completed
corrective action, shall be provided to the County upon request.
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. EXHIBIT B

PRICING SCHEDULE

H I B'II" R t 'II dh t th f II h d Iouriy i ing a eswi a ere 0 e 0 owing sc e u e:
3/1/11 to 2/29/12 3/1/12 to 2/28/13 3/1/13 to 2/28/14

Principals $390 $400 $415
Consultants $225 $230 $240
Associate $160 $165 $170
Administrative Assistant $89 $90 $95

Expense Reimbursement Not Covered by Hourly Billing Rates
The Contractor will submit out of pocket expenses such as FedEx and parking. Auto
mileage will be billed at the IRS rate for business mileage.

The Contractor will provide a fee estimate for clearly defined projects with an estimate
of total work required to complete such work and set a dollar cap ion the total project
fees.
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EXHIBITC

CONTRACTOR'S EEO CERTIFICATION

Garner Consulting
Contractor Name

630 N. Rosemead Blvd., Suite 300, Pasadena, CA 91107
Address

q J -()q Ç"n 71 f)

Internal Revenue Service Employer Identification Number

GENERAL CERTIFICATION

In accordance with Section 4.32.010 of the Code of the County of Los Angeles, the contractor,
supplier, or vendor certifies and agrees that all persons employed by such firm, its affiliates,
subsidiaries, or holding companies are and will be treated equally by the firm without regard to
or because of race, religion, ancestry, national origin, or sex and in compliance with all anti-
discrimination laws of the United States of America and the State of California.

CONTRACTOR'S SPECIFIC CERTIFICATIONS

1. The Contractor has a written policy statement prohibiting
discrimination in all phases of employment.

Yes~ No 0

2. The Contractor periodically conducts a self analysis

or utilization analysis of its work force.
Yesa No 0

3. The Contractor has a system for determining if

its employment practices are discriminatory

against protected groups.

Yesff No 0

4. Where problem areas are identified in employment
practices, the Contractor has a system for taking
reasonable corrective action, to include
establishment of goals or timetables.
¡( We---Nile 'V!J/-er lv,1/J. p(,lJb~.M

To;',.. c: W~f". ceo
Authorized Official's PrintË?d Name and Title

Yes 0 No.~ JIf

~C~
A horized Official's Signature

iJZl?YJI'
Date
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EXHIBIT 0

COUNTY~ ADMIN~TRA nON

CONTRACT NO.

COUNTY PROJECT MANAGER:

Name: Bill Dukes

Title: Senior Analyst, CEO

Address: 500 W. Temple Str.

Los Angeles, CA 90012

Telephone: (213) 974-2788

Facsimile: (213) 346-1295

E-Mail Address: wdukes@ceo.lacounty.gov
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EXHIBITE

CONTRACTOR'S ADMINISTRATION

CONTRACTOR'S NAME: Garner Consulting

CONTRACT NO:

CONTRACTOR'S PROJECT MANAGER:

Name: John Garner

Title: CEO

Address: 630 N. Rosemead Blvd., Suite 300, Pasadena, CA 91107

Telephone: (626) 351-2300

Facsimile: (626) 371-0447

E-Mail Address:john@garnerconsulting.com

CONTRACTOR'S AUTHORIZED OFFICIAL(S)

Name: John Garner

Title: CEO

Address: 630 N. Rosemead Blvd., Suite 300, Pasadena, CA 91107

Telephone: (626) 351-2300

Facsimile: (626) 371-0447

E-Mail Address:john@garnerconsulting.com

Name: Gerti Reagan Garner

Title: President

Address: 630 N. Rosemead Blvd., Suite 300, Pasadena, CA 91107

Telephone: (626) 351-2300

Facsimile: (626) 371-0447

E-Mail Address:Gerti@garnerconsulting.com
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EXHIBIT E

CONTRACTOR'S ADMINISTRATION

Notices to Contractor shall be sent to the following:

Name: John Garner

Title: CEO

Address: 630 N. Rosemead Blvd., Suite 300, Pasadena, CA 91107

Telephone: (626) 351-2300

Facsimile: (626) 371-0447

E-Mail Address:john@garnerconsulting.com
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EXHIBIT F

CONTRACTOR ACKNOWLEDGEMENT AND CONFIDENTIALITY AGREEMENT

CONTRACTOR NAME Garner Consulting Contract No.

GENERAL INFORMATION:

The Contractor referenced above has entered into a contract with the County of Los Angeles to provide certain services to the
County. The County requires the Corporation to sign this Contractor Acknowledgement and Confidentiality Agreement.

CONTRACTOR ACKNOWLEDGEMENT:

Contractor understands and agrees that the Contractor employees, consultants, Outsourced Vendors and independent contractors
(Contractor's Staff) that will provide services in the above referenced agreement are Contractor's sole responsibility. Contractor
understands and agrees that Contractor's Staff must rely exclusively upon Contractor for payment of salary and any and all other
benefits payable by virtue of Contractor's Staffs performance of work under the above-referenced contract. '

Contractor understands and agrees that Contractor's Staff are not employees of the County of Los Angeles for any purpose
whatsoever and that Contractor's Staff do not have and will not acquire any rights or benefits of any kind from the County of
Los Angeles by virtue of my performance of work under the above-referenced contract. Contractor understands and agrees that
Contractor's Staff will not acquire any rights or benefits from the County of Los Angeles pursuant to any agreement between any
person or entity and the County of Los Angeles.

CONFIDENTIALITY AGREEMENT:

Contractor and Contractor's Staff may be involved with work pertaining to services provided by the County of Los Angeles and, if so,
Contractor and Contractor's Staff may have access to confidential data and information pertaining to persons and/or entities receiving
services from the County. In addition, Contractor and Contractor's Staff may also have access to proprietary information supplied by
other vendors doing business with the County of Los Angeles. The County has a legal obligation to protect all such confidential data
and information in its possession, especially data and information concerning health, criminal, and welfare recipient records.
Contractor and Contractor's Staff understand that if they are involved in County work, the County must ensure that Contractor and
Contractor's Staff, will protect the confidentiality of such data and information. Consequently, Contractor must sign this Confidentiality
Agreement as a condition of work to be provided by Contractor's Staff for the County.

Contractor and Contractor's Staff hereby agrees that they will not divulge to any unauthorized person any data or information
obtained while performing work pursuant to the above-referenced contract between Contractor and the County of Los Angeles.
Contractor and Contractor's Staff agree to forward all requests for the release of any data or information received to County's Project
Manager.

Contractor and Contractor's Staff agree to keep confidential all health, criminaL, and welfare recipient records and all data and
information pertaining to persons and/or entities receiving services from the County, design concepts, algorithms, programs, formats,
documentation, Contractor proprietary information and all other original materials produced, created, or provided to Contractor and
Contractor's Staff under the above-referenced contract. Contractor and Contractor's Staff agree to protect these confidential
materials against disclosure to other than Contractor or County employees who have a need to know the information. Contractor and
Contractor's Staff agree that if proprietary information supplied by other County vendors is provided to me during this employment.

Contractor and Contractor's Staff shall keep such information confidentiaL,

Contractor and Contractor's Staff agree to report any and all violations of this agreement by Contractor and Contractor's Staff and/or
by any other person of whom Contractor and Contractor's Staff become aware.

Contractor and Contractor's Staff acknowledge that violation of this agreement may subject Contractor and Contractor's Staff to civil
and/or criminal action and that the County of Los Angeles may seek all possible legal redress.

PRINTED NAME:

¥c~c"-

Jò~,.. t: Ca~r
C£O

DATE:~~~"SIGNATURE:

POSITION:
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EXHIBITG
Title 2 ADMINISTRATION

Chapter 2.203.010 through 2.203.090
CONTRACTOR EMPLOYEE JURY SERVICE

Page 1 of3

2.203.010 Findings.

The board of supervisors makes the following findings. The county of Los Angeles allows its permanent, full-time
employees unlimited jury service at their regular pay. Unfortunately, many businesses do not offer or are reducing
or even eliminating compensation to employees who serve on juries. This creates a potential financial hardship
for employees who do not receive their pay when called to jury service, and those employees often seek to be
excused from having to serve. Although changes in the court rules make it more difficult to excuse a potential
juror on grounds of financial hardship, potential jurors continue to be excused on this basis, especially from longer
trials. This reduces the number of potential jurors and increases the burden on those employers, such as the
county of Los Angeles, who pay their permanent, full-time employees while on juror duty. For these reasons, the
county of Los Angeles has determined that it is appropriate to require that the businesses with which the county
contracts possess reasonable jury service policies. (Ord. 2002-0015 § 1 (part), 2002)

2.203.020 Definitions.

The following definitions shall be applicable to this chapter:

A. "Contractor" means a person, partnership, corporation or other entity which has a contract with the county
or a subcontract with a county contractor and has received or will receive an aggregate sum of $50,000 or
more in any 12-month period under one or more such contracts or subcontracts.

B. "Employee" means any California resident who is a full-time employee of a contractor under the laws of
Califomia.

C. "Contract" means any agreement to provide goods to, or perform services for or on behalf of, the county
but does not include:

1. A contract where the board finds that special circumstances exist that justify a waiver of the
requirements of this chapter; or

2. A contract where federal or state law or a condition of a federal or state program mandates the use

of a particular contractor; or

3. A purchase made through a state or federal contract; or

4. A monopoly purchase that is exclusive and proprietary to a specific manufacturer, distributor,or
reseller, and must match and inter-member with existing supplies, equipment or systems
maintained by the county pursuant to the Los Angeles County Purchasing Policy and Procedures
Manual, Section P-3700 or a successor provision; or

5. A revolving fund (petty cash) purchase pursuant to the Los Angeles County Fiscal Manual, Section

4.4.0 or a successor provision; or

6. A purchase card purchase pursuant to the Los Angeles County Purchasing Policy and Procedures

Manual, Section P-281 0 or a successor provision; or

7. A non-agreement purchase with a value of less than $5,000 pursuant to the Los Angeles County
Purchasing Policy and Procedures Manual, Section A-0300 or a successor provision; or
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EXHIBITG
Title 2 ADMINISTRATION

Chapter 2.203.010 through 2.203.090
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8. A bona fide emergency purchase pursuant to the Los Angeles County Purchasing Policy and
Procedures Manual, Section PP-1100 or a successor provision.

Page 2of3

D. "Full time" means 40 hours or more worked per week, or a lesser number of hours if:

1. The lesser number is a recognized industry standard as determined by the chief administrative
officer, or

2. The contractor has a long-standing practice that defines the lesser number of hours as full time.

E. "County" means the county of Los Angeles or any public entities for which the board of supervisors is the
governing body. (Ord. 2002-0040 § 1, 2002: Ord. 2002-0015 § 1 (part), 2002)

2.203.030 Applicability.

This chapter shall apply to contractors who enter into contracts that commence after July 11, 2002. This chapter
shall also apply to contractors with existing contracts which are extended into option years that commence after
July 11, 2002. Contracts that commence after May 28, 2002, but before July 11, 2002, shall be subject to the
provisions of this chapter only if the solicitations for such contracts stated that the chapter would be applicable.
(Ord. 2002-0040 § 2, 2002: Ord. 2002-0015 § 1 (part),2002)

2.203.040 Contractor Jury Service Policy.

A contractor shall have and adhere to a written policy that provides that its employees shall receive from the
contractor, on an annual basis, no less than five days of regular pay for actual jury service. The policy may
provide that employees deposit any fees received for such jury service with the contractor or that the contractor
deduct from the employees' regular pay the fees received for jury service. (Ord. 2002-0015 § 1 (part),2002)

2.203.050 Other Provisions.

A. Administration. The chief administrative officer shall be responsible for the administration of this chapter.

The chief administrative officer may, with the advice of county counsel, issue interpretations of the
provisions of this chapter and shall issue written instructions on the implementation and ongoing
administration of this chapter. Such instructions may provide for the delegation of functions to other
county departments.

B. Compliance Certification. At the time of seeking a contract, a contractor shall certify to the county that it
has and adheres to a policy consistent with this chapter or will have and adhere to such a policy prior to
award of the contract. (Ord. 2002-0015 § 1 (part), 2002)

2.203.060 Enforcement and Remedies.

For a contractor's violation of any provision of this chapter, the county department head responsible for
administering the contract may do one or more of the following:

1. Recommend to the board of supervisors the termination of the contract; and/or,

2. Pursuant to chapter 2.202, seek the debarment of the contractor. (Ord. 2002-0015 § 1 (part),2002)
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2.203.070. Exceptions.

A. Other Laws. This chapter shall not be interpreted or applied to any contractor or to any employee
in a manner inconsistent with the laws of the United States or Califomia.

B. Collective Bargaining Agreements. This chapter shall be superseded by a collective bargaining

agreement that expressly so provides.

C. Small Business. This chapter shall not be applied to any contractor that meets all of the following:

1. Has ten or fewer employees during the contract period; and,

2. Has annual gross revenues in the preceding twelve months which, if added to the annual

amount of the contract awarded, are less than $500,000; and,

3. Is not an affiliate or subsidiary of a business dominant in its field of operation.

"Dominant in its field of operation" means having more than ten employees and annual gross revenues in
the preceding twelve months which, if added to the annual amount of the contract awarded, exceed
$500,000.

"Affiliate or subsidiary of a business dominant in its field of operation" means a business which is at least
20 percent owned by a business dominant in its field of operation, or by partners, officers, directors,
majority stockholders, or their equivalent, of a business dominant in that field of operation. (Ord. 2002-
0015 § 1 (part),2002)

2.203.090. Severability.

If any provision of this chapter is found invalid by a court of competent jurisdiction, the remaining

provisions shall remain in full force and effect. (Ord. 2002-0015 § 1 (part),2002)
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How does it work?
A distressed parent who is unable or
unwilling to care for a baby can legally,
confidentially, and safely surrender a

baby within three days (72 hours) of
birth. The baby must be handed to an

employ"" at a hospital or fire station in

Los Angeles County. As long as the

baby shows no sign of abuse or neglect,
no name or other information is
required. In case the parent changes his
or her mind at a later date and wanlS the
baby back, staff will we bracelets to help

connect them to each other. One
bracelet will be placed on the baby, and
a matching bracelet will be given to the
parent or other surrendering adult.

What If a parent wants

the baby back?
ParenlS who change their minds can

begin the process of reclaiming their

baby within 14 days. These parents
should call the Los Angeles County

Department of Children and Family
Services at 1.800-540-4000.

Can only a parent

bring in the baby?
No. While in most cases a parent will

bring in the baby, the Law allows other

people to bring in the baby if they have
lawful twtody.

Does the parent or surrendering

aduh have to call before
bringing in the baby?

No. A parent or surrendering adult can

bring in a baby anynme, 24 hours a day,

7 days a week, as long as the parent or
surrendering adult surrenders the baby
to someone who works at the hospital

or fire station.

EXHIBITH

Does the parent or surrendering
aduh have to tell anything to
the people taking the baby?
No. Howevet, hospital or fire sration

personnel will ask the surrendering party

to fill out a questionnaire designed to

gath.. important medical history

information, which is very useful in

canng for the baby. The questionnaire
includes a stamped return envelope and
can be sent in at a later time.

What happens to the baby?
The baby will be examined and given

medical treatment. Upon release from
the hospital, social workers immediately

place the baby in a safe and loving home
and begin the adoption process.

What happens to the parent

or surrendering adult?

Once the parenr or surrend..ing

adult surrenders the baby to hospital

or fire sration personnel, they may
leave at any time.

Why is California doing this?
The purpose of the Safely Surrendered

Baby Law is to protecr babies from

being abandoned, hurt or killed by their
parenlS. You may have heard tragic
stories of babies left in dumpsters or
public bathrooms. Their parents may
have been under severe emotional

distress. The mothers may have hidden

their pregnancies, fearful of what would
happen if their families found out.
Because they were afraid and had no
one or nowh..e to turn for help, they

abandoned their babies. Abandoning a
baby is illegal and places the baby in

extreme danger. Too often, it results in

the baby's death. The Safely

Siurendere.i Baby Law prevents thi,
tragedy from ever happening again in

California.

A baby's story

Early in the moming on Apnl9, 2005, a healthy baby boy VIas safely surrenderèd. te)iiiina at Harbor-
UCIA Medical Center. The wOman who brought theliaby te) the hospital i!leiiáfièd herself as the baby's aunt

and,tated the Iiaby's mother had aikedher to bring the baby to the hospital on her behalf. The aunt was given a
bracelet with a number matching the anklet placed on the baby;ihi.s would provide some identification in theeveiir the
mother changed her mind about surrendering the baby and wished to rec\ai.ii¡. the baby in the 14-day ¡;ei:ic:id aIIowèd by the
Law. The aunt wai also provided with a medicalquesiionnaire ánd said she wöuldhave. the mothercompleie and mail back iii

the ,tamped rerum eiivelopeprovided. The baby was examined by medical,taff and pronounced healthy andfull.temi. He was placed

with aloving family that had been approvèd to adopt him by the Department of Children and Family Services.
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Historia de un bebé

¿Cómo funciona?
El padn:/madn: con dificultades que no

pueda 0 no quiera cuioo de su icci6i

nacido puede eotregarlo en ronna legal.

confidencial y segura dentro de los tres elias

(J2 horas) del nacimienlO. Ellidié debe ser
entregado a un empleado de cualquier
hospiial 0 cuarrel de bomberos del Condado
de los Angeles. Siempre que d iidié no

presenre signos de abuso 0 negligencia. no

ser.! noo:sario suministrar nombn:s ni

inli:innaci6n alguna. Si d padn:1madn:

cambia de opini6n posteriormenre y desea

n:cuperar a su Iidié.ios trabajadores

utilizacln braza1en:s para poder vincularlos.

El iidié Uevani un braulere y ei

padn:/madn: 0 ei adullO que 10 entregue

iccibicl. un brazalere iguaL

¿Oué pasa sl el padre/madre
desea recuperar a su bebé?
los padres que cambien de opini6n
pueden comentar ei pioceso de n:clamar a

su n:cicn nacido dentro de los 14 dIas.
Estos padres deber.ln lIamar al
DepartamenlO de Servidos para Nifios y
Familias (Departmenr of Children and
Family Services) del Condado de los

, Angeles a11.800-540-4000.

¿Sólo los padres podrån lIevar
al reclén nacldo?
No. Si bien en la mayoda de los casas
son los pad"", los que Devan ai bebc. la
ley permite que OtlllS personas 10 hagan
ii tiroen rollOdia kgaL

¿Los padres 0 el adulto que
entrega al bebé deben lIamar
antes de llevar al bebé?
No. El padn:/madn: 0 adullO puede lIevar

al bebc en cualquier momenlO. las 24

horas dd dJa. los 7 dlas de ia semana.
siempre y cuando entreguen a su bebc a un

empleado del hospital 0 cuarrel de
bombeios.

EXHIBITH

¿Es necesario que el padre/
madre 0 adulto diga algo a las
personas que reciben al bebé?
No. Sin embargo. d personal dd hospital 0

cuaJid de bomberos Ie pedir.! a la persona

que entregue ai bebc que Ilene un
cuestionario con la finalidad de recabar
an~enres mcdicos importanres. que
resultan de gran utiUdad para cuioo bien
dd bebc. El cuestionario inclu)'" un sobre

con d .dlo posial pagado para enviarlo en
otto momenta.

¿Oué pasarå con el bebé?
El bebc ser.! examinado y Ie brìndann

arend6n mcdica. Cuando Ie den d alia dd
hospital. los trabajadores sociales

inmediatamente ubicarm al bebc en un
hogar seguro donde estar.! bien atendido. y
se comell2ari d proceso de adopd6n.

¿Oué pasará con el padre/madre

o aduUo que entregue al bebé?
Una yez que los padres 0 adulto hayan

entregado al bebc al personal del hospiial 0
cuarrel de bombetos. pueden irse en
cualquier momenlO.

¿Por qué se está hacienda esto
en California? ?
La finalidad de la Ley de Entn:ga de Bebés

iin PeUgro es proteger a los bebø para que

no sean abandonados. lastimados 0

muerlOs PO' sus padres. Usre.i

probablemente haya escuchado hislOrias

trágicas sobre iiebcs abandonados en

basureros 0 en bafios públicos. Los padres

de esos iiebcs probablemenre hayan esiado
pasando pot di6cultades emocionales

pvcs. Las madres pueden haber ocultado

su embaram. por remor a 10 que pasada si
sus familias se enreraran. Abandonaron a

sus bebcs porque renlan miedo y no ten/an

nadie a quien pedir ayuda. El abandono
de un recicn nacido es ilegal y pone al bebc

en una siiuaci6n de peUgro eXtrl:mo. Muy
a menudo d abandono prOY0C3 ia muerte

dellidié. La Ley de Enuep de Bebés iin

Pcligro impide que vuelva a suci:der esta

rragedia en Caliromia.

A la mañana tcmpianodcl d/a 9de abril de 2005, Ie entn:g6 un rccicn iiaddo saludable a las cnfcrmeras dd
Harbor-UCLA Medical Center. Lamujcr que Ucv6 d rccicn riacido ai hosl'ital sc dio à conoccr COllto la tfa del

bebc. y dijo que ia madre Ie habla pcdido que llcvara ai bebc ai hospital en su norii,btt. Le entægaron a ia tlaun

braialeic con un númerò que coincidla con ia piiJsera del bebc; esto scrvida como identilìcaci6n en casò de .que Iamadre

cambialà de opinión con respeeto a la entiai¡i dd bebc y deeidiera =upcrarlo clentro del perlodo de 14 dia. que permirc esta

ley. Tambicn Ie dicroll a la da un ciieslÍonario mcdico. y eUa dijo que.la madn: lollenarla y 10 enviarla de vudtaclentro del sobre con

franqueo pagado que Ie hablan dado. El personal mcdico examin6 ai bebc y sc deicrmin6 que estaba saludabley a término. El bebc fi..,

ubícado con una buena f.imilia que ya habra .ido aprobada para adoptarlo pord Dcpariamento de Servicios para Nilíos y Famnias.
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EXHIBIT I

AGREEMENT

CONTRACTOR'S OBLIGA TlONS AS A

"BUSINESS ASSOCIATE" UNDER THE HEALTH INSURANCE

PORTABILITY AND ACCOUNTABILITY ACT OF 1996

AND THE HEALTH CARE INFORMATION TECHNOLOGY

FOR ECONOMIC AND CLINICAL HEALTH ACT

(BUSINESS ASSOCIATE AGREEMENT)

Under this Agreement, Contractor ("Business Associate") provides services ("Services") to
County ("Covered Entity") and Business Associate receives, has access to or creates
Protected Health Information in order to provide those Services.

Covered Entity is subject to the Administrative Simplification requirements of the Health
Insurance Portability and Accountability Act of 1996, Public Law 104-191 ("HIPAA"), and
regulations promulgated thereunder, including the Standards for Privacy of Individually
Identifiable Health Information ("Privacy Regulations") and the Health Insurance Reform:
Security Standards ("the Security Regulations") at 45 Code of Federal Regulations
(C.F.R.) Parts 160 and 164 (together, the "Privacy and Security Regulations"). The
Privacy and Security Regulations require Covered Entity to enter into a contract with
Business Associate ("Business Associate Agreement") in order to mandate certain
protections for the privacy and security of Protected Health Information, and those

Regulations prohibit the disclosure to or use of Protected Health Information by Business
Associate if such a contract is not in place.

Further, pursuant to the Health Information Technology for Economic and Clinical Health
Act, Public Law 111-005, title XIII and title iV of Division B, ("HITECH Act"), effective
February 17, 2010, certain provisions of the HIPAA Privacy and Security Regulations apply
to Business Associates in the same manner as they apply to Covered Entity and such
provisions must be incorporated into the Business Associate Agreement.

This Business Associate Agreement and the following provisions are intended to protect
the privacy and provide for the security of Protected Health Information disclosed to or

used by Business Associate in compliance with HIPAA's Privacy and Security Regulations
and the HITECH Act, as they now exist or may hereafter be amended.

Therefore, the parties agree as follows:

DEFINITIONS

1.1 "Breach" has the same meaning as the term "breach" in 45 C.F.R. § 164.402.

1.2 "Disclose" and "Disclosure" mean, with respect to Protected Health Information, the

release, transfer, provision of access to, or divulging in any other manner of
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EXHIBIT I

Protected Health Information outside Business Associate's internal operations or to
other than its employees.

1.3 "Electronic Health Record" has the same meaning as the term "electronic health
record" in the HITECH Act, 42 U.S.C. section 17921. Electronic Health Record
means an electronic record of health-related information on an individual that is
created, gathered, managed, and consulted by authorized health care clinicians and
staff.

1.4 "Electronic Media" has the same meaning as the term "electronic media" in 45
C.F.R. § 160.103. Electronic Media means (1) Electronic storage media including
memory devices in computers (hard drives) and any removable/transportable digital
memory medium, such as magnetic tape or disk, optical disk, or digital memory

card; or (2) Transmission media used to exchange information already in electronic
storage media. Transmission media include, for example, the internet (wide-open),
extranet (using internet technology to link a business with information accessible
only to collaborating parties), leased lines, dial-up lines, private networks, and the
physical movement of removable/transportable electronic storage media. Certain
transmissions, including of paper, via facsimile, and of voice, via telephone, are not
considered to be transmissions via electronic media, because the information being
exchanged did not exist in electronic form before the transmission. The term

"Electronic Media" draws no distinction between internal and external data, at rest
(that is, in storage) as well as during transmission.

1.5 "Electronic Protected Health Information" has the same meaning as the term

"electronic protected health information" in 45 C.F.R. § 160.103. Electronic
Protected Health Information means Protected Health Information that is (i)
transmitted by electronic media; (ii) maintained in electronic media.

1.6 "Individual" means the person who is the subject of Protected Health Information
and shall include a person who qualifies as a personal representative in accordance
with 45 C.F.R. § 164.502(g).

1.7 "Minimum Necessary" refers to the minimum necessary standard in 45 C.F.R. §
162.502 (b) as in effect or as amended.

1.8 "Privacy Rule" means the Standards for Privacy of Individually Identifiable Health
Information at 45 Code of Federal Regulations (C.F.R.) Parts 160 and 164, also
referred to as the Privacy Regulations.

1.9 "Protected Health Information" has the same meaning as the term "protected health

information" in 45 C.F.R. § 160.103, limited to the information created or received
by Business Associate from or on behalf of Covered Entity. Protected Health

Information includes information that (i) relates to the past, present or future

physical or mental health or condition of an Individual; the provision of health care to
an Individual, or the past, present or future payment for the provision of health care
to an Individual; (ii) identifies the Individual (or for which there is a reasonable basis
for believing that the information can be used to identify the Individual); and (iii) is

Contract for Consulting Services Exhibits
February 2011

Page 19



EXHIBITJ

received by Business Associate from or on behalf of Covered Entity, or is created
by Business Associate, or is made accessible to Business Associate by Covered
Entity. "Protected Health Information" includes Electronic Health Information.

1.10 "Required By Law" means a mandate contained in law that compels an entity to
make a Use or Disclosure of Protected Health Information and that is enforceable in
a court of law. Required by law includes, but is not limited to, court orders and
court-ordered warrants; subpoenas or summons issued by a court, grand jury, a
governmental or tribal inspector general, or any administrative body authorized to
require the production of information; a civil or an authorized investigative demand;
Medicare conditions of participation with respect to health care providers

participating in the program; and statutes or regulations that require the production
of information, including statutes or regulations that require such information if
payment is sought under a government program providing benefits.

1.11 "Security Incident" means the attempted or successful unauthorized access, Use,

Disclosure, modification, or destruction of information in, or interference with system
operations of, an Information System which contains Electronic Protected Health
Information. However, Security Incident does not include attempts to access an
Information System when those attempts are not reasonably considered by
Business Associate to constitute an actual threat to the Information System.

1.12 "Security Rule" means the Security Standards for the Protection of Electronic Health
Information also referred to as the Security Regulations at 45 Code of Federal
Regulations (C.F.R.) Part 160 and 164.

1.13 "Services" has the same meaning as in the body of this Agreement.

1.14 "Unsecured Protected Health Information" has the same meaning as the term
"unsecured protected health information" in 45 C.F.R. § 164.402.

1.15 "Use" or "Uses" mean, with respect to Protected Health Information, the sharing,
employment, application, utilization, examination or analysis of such Information
within Business Associate's internal operations.

1.16 Terms used, but not otherwise defined in this Business Associate Agreement shall

have the same meaning as those terms in the HIPAA Regulations and HITECH Act.

OBLIGATIONS OF BUSINESS ASSOCIATE

2.1 Permitted Uses and Disclosures of Protected Health Information. Business
Associate:

(a) shall Use and Disclose Protected Health Information only as necessary to
perform the Services, and as provided in Sections 2.4, 2.5, 2.6, 2.7, 2.8, 2.9, 2.10,
4.3 and 5.2 of this Agreement;

(b) shall Disclose Protected Health Information to Covered Entity upon request;
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(c) may, as necessary for the proper management and administration of its
business or to carry out its legal responsibilities:

(i) Use Protected Health Information; and

(ii) Disclose Protected Health Information if the Disclosure is Required by
Law.

Business Associate shall not Use or Disclose Protected Health Information for any
other purpose or in any manner that would constitute a violation of the Privacy
Regulations or the HITECH Act if so Used or Disclosed by Covered Entity.

2.2 Prohibited Uses and Disclosures of Protected Health Information. Business

Associate:

(a) shall not Use or Disclose Protected Health Information for fundraising or
marketing purposes.

(b) shall not disclose Protected Health Information to a health plan for payment or
health care operations purposes if the Individual has requested this special
restriction and has paid out of pocket in full for the health care item or service to
which the Protected Health Information solely relates.

(c) shall not directly or indirectly receive payment in exchange for Protected Health
Information, except with the prior written consent of Covered Entity and as
permitted by the HITECH Act. This prohibition shall not affect payment by
Covered Entity to Business Associate. Covered Entity shall not provide such
written consent except upon express approval of the departmental privacy officer
and only to the extent permitted by law, including HIPAA and the HITECH Act.

2.3 Adequate Safeguards for Protected Health Information. Business Associate:

(a) shall implement and maintain appropriate safeguards to prevent the Use or
Disclosure of Protected Health Information in any manner other than as
permitted by this Business Associate Agreement. Business Associate agrees to
limit the Use and Disclosure of Protected Health Information to the Minimum
Necessary in accordance with the Privacy Regulation's minimum necessary

standard as in effect or as amended.

(b) as to Electronic Protected Health Information, shall implement and maintain
administrative, physical, and technical safeguards that reasonably and
appropriately protect the confidentiality, integrity, and availability of Electronic
Protected Health Information; effective February 17, 2010, said safeguards shall

be in accordance with 45 C.F.R. Sections 164.308, 164.310, and 164.312, and
shall comply with the Security Rule's policies and procedure and documentation
requirements.
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2.4 Reporting Non-Permitted Use or Disclosure and Security Incidents and Breaches of

Unsecured Protected Health Information. Business Associate

(a) shall report to Covered Entity each Use or Disclosure of Protected Health
Information that is made by Business Associate, its employees, representatives,

Agents, subcontractors, or other parties under Business Associate's control
with access to Protected Health Information but which is not specifically
permitted by this Business Associate Agreement or otherwise required by law.

(b) shall report to Covered Entity each Security Incident of which Business
Associate becomes aware.

(c) shall notify Covered Entity of each Breach by Business Associate, its
employees, representatives, agents or subcontractors of Unsecured Protected
Health Information that is known to Business Associate or, by exercising

reasonable diligence, would have been known to Business Associate. Business
Associate shall be deemed to have knowledge of a Breach of Unsecured
Protected Health Information if the Breach is known, or by exercising reasonable
diligence would have been known, to any person, other than the person
committing the Breach, who is an employee, offiær, or other agent of the
Business Associate as determined in accordance with the federal common law
of agency.

2.4.1 Immediate Telephonic Report. Except as provided in Section 2.4.3,
notification shall be made immediately upon discovery of the non-
permitted Use or Disclosure of Protected Health Information, Security
Incident or Breach of Unsecured Protected Health Information by

telephone call to (562) 940-3335.

2.4.2 Written Report. Except as provided in Section 2.4.3, the initial
telephonic notification shall be followed by written notification made
without unreasonable delay and in no event later than three (3)
business days from the date of discovery of the non-permitted Use or
Disclosure of Protected Health Information, Security Incident, or Breach
by the Business Associate to the Chief Privacy Officer at:

Chief Privacy Officer
Kenneth Hahn Hall of Administration

500 West Temple Street
Suite 525

Los Angeles, California 90012
HIP AA@auditor.lacounty.gov

(213) 974-2166

(a) The notification required by section 2.4 shall include, to the extent
possible, the identification of each Individual whose Unsecured
Protected Health Information has been, or is reasonably believed
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by the Business Associate to have been, accessed, acquired,

Used, or Disclosed; and

(b) The notification required by section 2.4 shall include, to the extent
possible, all information required to provide notification to the
Individual under 45 C.F.R. 164.404(c), including:

(i) A brief description of what happened, including the date of the
Breach and the date of the discovery of the Breach, if known;

(ii) A description of the types of Unsecured Protected Health
Information that were involved in the Breach (such as whether
full name, social security number, date of birth, home address,
account number, diagnosis, disability code, or other types of
information were involved);

(iii) Any other details neæssary to conduct an assessment
of whether there is a risk of harm to the Individual;

(iv) Any steps Business Associate believes that the
Individual could take to protect him or herself from potential
harm resulting from the breach;

(v) A brief description of what Business Associate is doing
to investigate the Breach, to mitigate harm to the Individual,
and to protect against any further Breaches; and

(vi) The name and contact information for the person most
knowledge regarding the facts and circumstances of the

Breach.

If Business Associate is not able to provide the information specified in section 2.3.2 (a)
or (b) at the time of the notification required by section 2.4.2, Business Associate shall

provide such information promptly thereafter as such information becomes available.

2.4.3 Request for Delay by Law Enforcement. Business Associate may delay
the notification required by section 2.4 if a law enforcement official states to
Business Associate that notification would impede a criminal investigation or
cause damage to national security. If the law enforcement official's

statement is in writing and specifies the time for which a delay is required,
Business Associate shall delay notification, notice, or posting for the time
period specified by the official; if the statement is made orally, Business
Associate shall document the statement, including the identity of the official
making the statement, and delay notification, notice, or posting temporarily and
no longer than 30 days from the date of the oral statement, unless a written
statement as described in paragraph (a) of this section is submitted during that
time.
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EXHIBIT I

2.5 Mitigation of Harmful Effect. Business Associate agrees to mitigate, to the extent

practicable, any harmful effect that is known to Business Associate of a Use or
Disclosure of Protected Health Information by Business Associate in violation of the
requirements of this Business Associate Agreement.

2.6 Breach Notification. Business Associate shall, to the extent Covered Entity
determines that there has been a Breach of Unsecured Protected Health
Information, provide Breach notification for each and every Breach of Unsecured
Protected Health Information by Business Associate, its employees,
representatives, agents or subcontractors, in a manner that permits Covered Entity
to comply with its obligations under Subpart D, Notification in the Case of Breach of
Unsecured PHI, of the Privacy and Security Regulations, including:

(a) Notifying each Individual whose Unsecured Protected Health Information has
been, or is reasonably believed to have been, accessed, acquired, Used, or

Disclosed as a result of such Breach;

(b) The notification required by paragraph (a) of this Section 2.6 shall include, to the
extent possible:

(i) A brief description of what happened, including the date of the Breach and the
date of the discovery of the Breach, if known;

(ii) A description of the types of Unsecured Protected Health Information that
were involved in the Breach (such as whether full name, social security

number, date of birth, home address, account number, diagnosis, disability
code, or other types of information were involved);

(iii) Any steps the Individual should take to protect him or herself from
potential harm resulting from the Breach;

(iv) A brief description of what Business Associate is doing to investigate the
Breach, to mitigate harm to individuals, and to protect against any further
Breaches; and

(v) Contact procedures for Individual(s) to ask questions or learn additional
information, which shall include a toll-free telephone number, an e-mail
address, Web site, or postal address.

(vi) The notification required by paragraph (a) of this section shall be
written in plain language

Covered Entity, in its sole discretion, may elect to provide the notification required
by this Section 2.6, and Business Associate shall reimburse Covered Entity any and
all costs incurred by Covered Entity, including costs of notification, internet posting,
or media publication, as a result of Business Associate's Breach of Unsecured
Protected Health Information.
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EXHIBIT i

2.7 Availability of Internal Practices, Books and Records to Government Agencies.
Business Associate agrees to make its internal practices, books and records
relating to the Use and Disclosure of Protected Health Information available to the
Secretary of the federal Department of Health and Human Services for purposes of
determining Covered Entity's compliance with the Privacy and Security Regulations.
Business Associate shall immediately notify Covered Entity of any requests made
by the Secretary and provide Covered Entity with copies of any documents

produced in response to such request.

2.8 Access to Protected Health Information. Business Associate shall, to the extent
Covered Entity determines that any Protected Health Information constitutes a
"designated record set" as defined by 45 C.F.R. § 164.501, make the Protected
Health Information specified by Covered Entity available to the Individual(s)
identified by Covered Entity as being entitled to access and copy that Protected
Health Information. Business Associate shall provide such access for inspection of
that Protected Health Information within two (2) business days after receipt of
request from Covered Entity. Business Associate shall provide copies of that
Protected Health Information within five (5) business days after receipt of request
from Covered Entity. If Business Associate maintains an Electronic Health Record,
Business Associate shall provide such information in electronic format to enable
Covered Entity to fulfill its obligations under the HITECH Act.

2.9 Amendment of Protected Health Information. Business Associate shall, to the
extent Covered Entity determines that any Protected Health Information constitutes
a "designated record set" as defined by 45 C.F.R. § 164.501, make any
amendments to Protected Health Information that are requested by Covered Entity.
Business Associate shall make such amendment within ten (10) business days after
receipt of request from Covered Entity in order for Covered Entity to meet the
requirements under 45 C.F.R. § 164.526.

2.10 Accounting of Disclosures. Upon Covered Entity's request, Business Associate
shall provide to Covered Entity an accounting of each Disclosure of Protected

Health Information made by Business Associate or its employees, agents,
representatives or subcontractors, in order to permit Covered Entity to respond to a
request by an Individual for an accounting of disclosures of Protected Health
Information in accordance with 45 C.F.R. § 164.528 and/or the HITECH Act which
requires an Accounting of Disclosures of Protected Health Information maintained in
an Electronic Health Record for treatment, payment, and health care operations.

(Optional, to be used when all Uses and Disclosures permitted in order to perform
the Services will be for the Covered Entity's payment or health care operations
activities: However, Business Associate is not required to provide an Accounting of
Disclosures that are necessary to perform the Services because such Disclosures
are for either payment or health care operations purposes, or both.)

Any accounting provided by Business Associate under this Section 2.10 shall

include: (a) the date of the Disclosure; (b) the name, and address if known, of the
entity or person who received the Protected Health Information; (c) a brief
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description of the Protected Health Information disclosed; and (d) a brief statement
of the purpose of the Disclosure. For each Disclosure that could require an
accounting under this Section 2.10, Business Associate shall document the
information specified in (a) through (d), above, and shall securely maintain the
information for six (6) years from the date of the Disclosure. Business Associate
shall provide to Covered Entity, within ten (10) business days after receipt of
request from Covered Entity, information collected in accordance with this Section
2.10 to permit Covered Entity to respond to a request by an Individual for an
accounting of disclosures of Protected Health Information in accordance with 45
C.F.R. § 164.528. If Business Associate maintains an Electronic Health Record,
Business Associate shall provide such information in electronic format to enable
Covered Entity to fulfill its obligations under the HITECH Act.

2.11 Indemnification. Business Associate shall indemnify, defend, and hold harmless

Covered Entity, including its elected and appointed officers, employees, and agents,
from and against any and all liability, including but not limited to demands, claims,
actions, fees, costs, penalties and fines (including regulatory penalties and/or fines),
and expenses (including attorney and expert witness fees), arising from or
connected with Business Associate's acts and/or omissions arising from and/or
relating to this Business Associate Agreement; Business Associate's obligations
under this provision extend to compliance and/or enforcement actions and/or

activities, whether formal or informal, of Secretary of the federal Department of
Health and Human Services and/or Office for Civil Rights.

3.0 OBLIGATION OF COVERED ENTITY

3.1 Obligation of Covered Entity. Covered Entity shall notify Business Associate of any

current or future restrictions or limitations on the use of Protected Health Information
that would affect Business Associate's performance of the Services, and Business
Associate shall thereafter restrict or limit its own uses and disclosures accordingly.

4.0 TERM AND TERMINATION

4.1 Term. The term of this Business Associate Agreement shall be the same as the
term of this Agreement. Business Associate's obligations under Sections 2.1 (as
modified by Section 4.2), 2.4, 2.5, 2.6, 2.7, 2.8, 2.9, 2.10, 4.3 and 5.2 shall survive
the termination or expiration of this Agreement.

4.2 Termination for Cause. In addition to and notwithstanding the termination

provisions set forth in this Agreement, upon either party's knowledge of a material
breach by the other party, the party with knowledge of the other party's breach shall:

(a) Provide an opportunity for the breaching party to cure the breach or end the
violation and terminate this Agreement if the breaching party does not cure the
breach or end the violation within the time specified by the non-breaching party;

(b) Immediately terminate this Agreement if a party has breached a material term of
this Agreement and cure is not possible; or
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(c) If neither termination nor cure is feasible, report the violation to the Secretary of
the federal Department of Health and Human Services.

4.3 Disposition of Protected Health Information Upon Termination or Expiration.

(a) Except as provided in paragraph (b) of this section, upon termination for any
reason or expiration of this Agreement, Business Associate shall return or
destroy all Protected Health Information received from Covered Entity, or
created or received by Business Associate on behalf of Covered Entity. This
provision shall apply to Protected Health Information that is in the possession of
subcontractors or agents of Business Associate. Business Associate shall retain
no copies of the Protected Health Information.

(b) In the event that Business Associate determines that returning or destroying the
Protected Health Information is infeasible, Business Associate shall provide to
Covered Entity notification of the conditions that make infeasible. If return or
destruction is infeasible, Business Associate shall extend the protections of this
Business Associate Agreement to such Protected Health Information and limit
further Uses and Disclosures of such Protected Health Information to those
purposes that make the return or destruction infeasible, for so long as Business
Associate maintains such Protected Health Information.

5.0 MISCELLANEOUS

5.1 No Third Party Beneficiaries. Nothing in this Business Associate Agreement shall

confer upon any person other than the parties and their respective successors or
assigns, any rights, remedies, obligations, or liabilities whatsoever.

5.2 Use of Subcontractors and Agents. Business Associate shall require each of its
agents and subcontractors that receive Protected Health Information from Business
Associate, or create Protected Health Information for Business Associate, on behalf
of Covered Entity, to execute a written agreement obligating the agent or
subcontractor to comply with all the terms of this Business Associate Agreement.

5.3 Relationship to Services Agreement Provisions. In the event that a provision of this
Business Associate Agreement is contrary to another provision of this Agreement,
the provision of this Business Associate Agreement shall control. Otherwise, this
Business Associate Agreement shall be construed under, and in accordance with,
the terms of this Agreement.

5.4 Regulatory References. A reference in this Business Associate Agreement to a

section in the Privacy or Security Regulations means the section as in effect or as
amended.

5.5 Interpretation. Any ambiguity in this Business Associate Agreement shall be

resolved in favor of a meaning that permits Covered Entity to comply with the
Privacy and Security Regulations.
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5.6 Amendment. The parties agree to take such action as is necessary to amend this
Business Associate Agreement from time to time as is necessary for Covered Entity
to comply with the requirements of the Privacy and Security Regulations and other
privacy laws governing Protected Health Information
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CONTRACT BETWEEN

COUNTY OF LOS ANGELES

AND

HAY GROUP, INC.

FOR

COMPENSATION, EMPLOYEE BENEFITS AND ACTUARIAL

CONSULTANT SERVICES

This Contract and Exhibits made and entered into this _ day of February, 2011

by and between the County of Los Angeles, hereinafter referred to as County and

Hay Group, Inc., hereinafter referred to as Consultant. Hay Group, Inc. is located

at 2 Park Plaza, Suite 250, Irvine, CA 92614.

RECITALS

WHEREAS, COUNTY desires to compensate County employees in a manner
that attracts, retains, and motivates qualified personnel at the least possible cost;
and

WHEREAS, the provision of such compensation requires special skills and
expertise in the area of compensation, employee benefit administration and
actuarial services; and

WHEREAS, CONSULTANT is specially trained and licensed and possesses
skills, experience, education, and competency necessary to assist County with its
compensation, employee benefit administration and actuarial needs; and

WHEREAS, COUNTY, in accordance with California Government Code Section
31000, may enter into contracts for special services.

WHEREAS, this Contract is therefore authorized under Section 44.7 of the Los
Angeles County Charter and Los Angeles County Codes Section 2.121.250; and

NOW THEREFORE, in consideration of the mutual covenants contained herein,
and for good and valuable consideration, the parties agree to the following:

Contract for Consulting Services
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1.0 APPLICABLE DOCUMENTS

Exhibits A, B, C, D, E, F, G, H, and I are attached to and form a part of this
Contract. In the event of any conflict or inconsistency in the definition or
interpretation of any word, responsibility, schedule, or the contents or
description of any task, deliverable, goods, service, or other work, or
otherwise between the base Contract and the Exhibits, or between
Exhibits, such conflict or inconsistency shall be resolved by giving
precedence first to the Contract and then to the Exhibits according to the
following priority.

Standard Exhibits:

1.1 EXHIBIT A - Statement of Work

1.2 EXHIBIT B - Pricing Schedule

1.3 EXHIBIT C - Consultant's EEO Certification

1.4 EXHIBIT D - County's Administration

1.5 EXHIBIT E - Consultant's Administration

1.6 EXHIBIT F - Contractor Acknowledgement and Confidentiality

Agreement

1.7 EXHIBIT G - Jury Service Ordinance

1.8 EXHIBIT H - Safely Surrendered Baby Law

Unique Exhibits:

1.9 EXHIBIT I - Consultant's Obligations as a "Business Associate"

Under the Health Insurance Portability AND
Accountability Act of 1996 (HIPAA) and the Health
Information Technology for Economic and Clinical
Health Act (HITECH)

This Contract and the Exhibits hereto constitute the complete and exclusive
statement of understanding between the parties, and supersedes all

previous Contracts, written and oral, and all communications between the
parties relating to the subject matter of this Contract. No change to this
Contract shall be valid unless prepared pursuant to sub-paragraph 8.1 -
Amendments and signed by both parties.
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2.0 DEFINITIONS

The headings herein contained are for convenience and reference only and
are not intended to define the scope of any provision thereof. The following
words as used herein shall be construed to have the following meaning,
unless otherwise apparent from the context in which they are used.

2.1 Contract: Agreement executed between County and Consultant. It

sets forth the terms and conditions for the issuance and performanæ
of the Statement of Work, Exhibit A.

2.2 Consultant: The sole proprietor, partnership, or corporation that
has entered into a contract with the County to perform or execute the
work covered by the Statement of Work. For the purpose of the
Contract and its exhibits, the words, "Consultant" and "Contractor"

shall be interchangeable.

2.3 Consultant Project Manager: The individual designated by the
Consultant to administer the Contract operations after the Contract
award.

2.4 County Project Manager: Person designated by County's Project
Director to manage the operations under this Contract.

2.5 Day(s): Calendar day(s) unless otherwise specified.

2.6 Fiscal Year: The twelve (12) month period beginning July 1st and

ending the following June 30th.

3.0 WORK

3.1 Pursuant to the provisions of this Contract, the Consultant shall fully
perform, complete and deliver on time, all tasks, deliverables,
services and other work as set forth in herein.

3.2 If the Consultant provides any tasks, deliverables, goods, services,

or other work, other than as specified in this Contract, the same shall

be deemed to be a gratuitous effort on the part of the Consultant,
and the Consultant shall have no claim whatsoever against the

County.

4.0 TERM OF CONTRACT

4.1 The term of this Contract shall be three years commencing after
execution by County's Board of Supervisors, unless sooner
terminated or extended, in whole or in part, as provided in this
Contract.
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4.2 The County shall have the sole option to extend this Contract term
for up to two additional one-year periods and six (6) month to
month extensions, for a maximum total Contract term of five years
and six months. Each such option and extension shall be
exercised at the sole discretion of the CEO.

4.3 The Consultant shall notify the CEO when this Contract is within six
(6) months from the expiration of the term as provided for
hereinabove. Upon occurrence of this event, the Consultant shall

send written notification to the CEO at the address herein provided
in Exhibit D - County's Administration.

5.0 CONTRACT SUM

5.1 The County agrees to pay the Consultant according to the terms
described in Exhibit B - Pricing Schedule.

5.2 The Consultant shall not be entitled to payment or reimbursement
for any tasks or services performed, nor for any incidental or
administrative expenses whatsoever incurred in or incidental to
performance hereunder, except as specified herein. Assumption or
takeover of any of the Consultant's duties, responsibilities, or
obligations, or performance of same by any entity other than the
Consultant, whether through assignment, subcontract, delegation,
merger, buyout, or any other mechanism, with or without
consideration for any reason whatsoever, shall occur only with the
County's express prior written approval.

5.3 The Consultant shall maintain a system of record keeping that will

allow the Consultant to determine when it has incurred seventy-five
percent (75%) of the total contract authorization under this
Contract. Upon occurrence of this event, the Consultant shall send
written notification to the CEO at the address herein provided in
Exhibit D - County's Administration.

5.4 No Payment for Services Provided Following Expirationl
Termination of Contract

The Consultant shall have no claim against County for payment of
any money or reimbursement, of any kind whatsoever, for any
service provided by the Consultant after the expiration or other
termination of this Contract. Should the. Consultant receive any
such payment it shall immediately notify County and shall

immediately repay all such funds to County. Payment by County
for services rendered after expiration/termination of this Contract
shall not constitute a waiver of County's right to recover such
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payment from the Consultant. This provision shall survive the
expiration or other termination of this Contract.

5.5 Invoices and Payments

5.5.1 The Consultant shall invoice the County only for providing
the tasks, deliverables, goods, services, and other work
specified in Exhibit A - Statement of Work and elsewhere
hereunder. The Consultant shall prepare invoices, which
shall include the charges owed to the Consultant by the
County under the terms of this Contract. The Consultant's
payments shall be as provided in Exhibit B - Pricing
Schedule, and the Consultant shall be paid only for the
tasks, deliverables, goods, services, and other work

approved in writing by the County. If the County does not
approve work in writing, no payment shall be due to the
Consultant for that work.

5.5.2 The Consultant's invoices shall be priced in accordance with
Exhibit B - Pricing Schedule.

5.5.3 The Consultant's invoices shall contain the information set
forth in Exhibit A - Statement of Work describing the tasks,
deliverables, goods, services, work hours, and facility and/or
other work for which payment is claimed.

5.5.4 The Consultant shall submit the monthly invoices to the
County by the 15th calendar day of the month following the
month of service.

5.5.5 All invoices under this Contract shall be submitted in two (2)

copies to the following address:

County of Los Angeles
Chief Executive Office
Benefits, Compensation Policy and Employee Relations
Division
500 W. Temple Street
Room 526
Los Angeles, CA 90012
Attention: Bill Dukes

5.5.6 County Approval of Invoices

All invoices submitted by the Consultant for payment must
have the written approval of the County's Project Manager
prior to any payment thereof. In no event shall the County
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be liable or responsible for any payment prior to such
written approval. Approval for payment will not be
unreasonably withheld.

5.5.7 Local Small Business Enterprises- Prompt Payment
Program

Certified Local SBEs will receive prompt payment for
services they provide to County departments. Prompt
payment is defined as 15 calendar days after receipt of an
undisputed invoice.

6.0 ADMINISTRATION OF CONTRACT - COUNTY

A listing of all County Administration referenced in the following sub-

paragraphs are designated in Exhibit D - County's Administration. The

County shall notify the Consultant in writing of any change in the names or
addresses shown.

County's Project Manager

The responsibilities of the County's Project Manager include:

· meeting with the Consultant's Project Manager on a regular
basis; and

· inspecting any and all tasks, deliverables, goods, services, or
other work provided by or on behalf of the Consultant.

The County's Project Manager is not authorized to make any
changes in any of the terms and conditions of this Contract and is
not authorized to further obligate County in any respect
whatsoever.

7.0 ADMINISTRATION OF CONTRACT - CONSULTANT

7.1 Consultant shall designate in writing a person who shall have the

authority to administer this Agreement.

7.1 .1 Consultant's Project Manager shall be responsible for
Consultant's performance and assuring Consultant's
compliance with this Agreement.

7.1.2 Consultant's Project Manager shall meet or confer with
County's Project Manager as required.
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7.1.3 Consultant's Project Manager shall be responsible for
Consultant's day-to-day activities as related to this

Agreement and for reporting to County in the manner set
forth in Subsection 7.3 (Reports by Consultant).

7.1.4 Consultant's Project Manager shall meet or confer with
County's Project Manager on an as needed basis.

7.2 Approval of Consultant's Staff

7.2.1 County has the absolute right to approve or disapprove each
member or proposed member of Consultant's staff,
including, but not limited to, Consultant's Project Manager,
prior to, and during, their performing any work hereunder, as
well as so approving or disapproving any proposed deletions
from or other changes in such staff. County's Project
Manager may require replacement of any member of
Consultant's staff performing, or offering to perform, work
hereunder, including, but not limited to, Consultant's Project
Manager.

7.2.2 Consultant represents and warrants that it shall, to the
maximum extent possible, take all necessary steps to assure
continuity over time of the membership of the group
constituting Consultant's staff, including, but not limited to,
Consultant's Project Manager.

7.2.3 Consultant shall promptly fill any staff vacancy with personnel
having qualifications at least equivalent to those of the staff

member(s) being replaced.

7.2.4 In fulfillment of its responsibilities under this Agreement,
Consultant shall utilize, and permit utilization of, only staff

fully trained and experienced, and as appropriate, licensed
or certified in the technology, trades, and tasks required by
this Agreement.

7.2.5 Consultant shall supply sufficient staff to discharge its
responsibilities hereunder in a timely and efficient manner,
including, without limitation, as required to comply with the
Statements of Work.

7.2.6 In the event Consultant should ever need to remove any staff

from performing work under this Agreement, Consultant shall

provide County with notice at least fifteen (15) calendar days
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in advance, except in circumstances in which such notice is
not possible, and shall work with County on a mutually
agreeable transition plan so as to provide an acceptable
replacement and ensure project continuity.

7.3 Reports by Consultant

7.3.1 In order to control expenditures and to provide County with
ongoing information as to all deliverables, Consultant shall, if
specifically requested by County's Project Manager, provide
County's Project Manager with written reports which shall

include but not be limited to, the following information:

A. Period covered by the report;
B. Overview of the reporting period;

C. Any services scheduled for the reporting period which
were not completed;

D. Any services for the reporting period which were
completed;

E. Any services completed in the reporting period which
were not scheduled;

F. Any services to be completed in the next reporting
period;

G. Issues to be resolved;
H. Issues resolved;
i. Summary of project status as of reporting date; and
J. Any other information which County may from time-to-

time require.

7.3.2 Consultant shall deliver one (1) hard copy of each of such
report, together with a formal transmittal letter to County's
Project Manager executed by Consultant's Project Manager,
and Consultant shall also deliver a second copy of each
such report electronically via e-maiL.

7.4 Confidentiality

7.4.1 Consultant shall maintain the confidentiality of all records
and information in accordance with all applicable Federal,
State and local laws, rules, regulations, ordinances,

directives, guidelines, policies and procedures relating to
confidentiality, including, without limitation, County policies
concerning information technology security and the
protection of confidential records and information.
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7.4.2 Consultant shall indemnify, defend, and hold harmless
County, its officers, employees, and agents, from and
against any and all claims, demands, damages, liabilities,
losses, costs and expenses, including, without limitation,
defense costs and legal, accounting and other expert,
consulting, or professional fees, arising from, connected
with, or related to any failure by Consultant, its officers,
employees, agents, or subconsultants, to comply with this
Paragraph 7.4, as determined by County in its sole
judgment. Any legal. defense pursuant to Consultant's

indemnification obligations under this Paragraph 7.4 shall be
conducted by Consultant and performed by counsel selected
by Consultant and approved by County. Notwithstanding the
preceding sentence, County shall have the right to
participate in any such defense at its sole cost and expense,
except that in the event Consultant fails to provide County

with a full and adequate defense, as determined by County
in its sole judgment, County shall be entitled to retain its own
counsel, including, without limitation, County Counsel, and
reimbursement from Consultant for all such costs and

expenses incurred by County in doing so. Consultant shall

not have the right to enter into any settlement, agree to any
injunction, or make any admission, in each case, on behalf
of County without County's prior written approval.

7.4.3 Consultant shall inform all of its offiærs, employees, agents
and subcontractors providing services hereunder of the
confidentiality provisions of this Contract.

7.4.4 Contractor shall sign and adhere to the provisions of the
"Consultant Acknowledgment and Confidentiality
Agreement", Exhibit F.

8.0 STANDARD TERMS AND CONDITIONS

8.1 Amendments

8.1.1 For any change which affects the scope of work, term,
Contract Sum, payments, or any term or condition included
under this Contract, an Amendment shall be prepared and
executed by the Consultant and by the CEO.

8.1.2 The County's Board of Supervisors or Chief Executive

Officer or designee may require the addition and/or change
of certain terms and conditions in the Contract during the
term of this Contract. The County reserves the right to add

Contract for Consulting Services
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and/or change such provisions as required by the County's
Board of Supervisors or Chief Executive Officer. To
implement such changes, an Amendment to the Contract
shall be prepared and executed by the Consultant and by
the CEO.

8.1.3 The CEO, may at his/her sole discretion, authorize
extensions of time as defined in Paragraph 4.0 - Term of
Contract. The Consultant agrees that such extensions of
time shall not change any other term or condition of this
Contract during the period of such extensions. To
implement an extension of time, an Amendment to the
Contract shall be prepared and executed by the Consultant
and by the CEO.

8.2 Assignment and Delegation

8.2.1 The Consultant shall not assign its rights or delegate its
duties under this Contract, or both, whether in whole or in
part, without the prior written consent of County, in its
discretion, and any attempted assignment or delegation
without such consent shall be null and void. For purposes
of this sub-paragraph, County consent shall require a written
amendment to the Contract, which is formally approved and
executed by the parties. Any payments by the County to
any approved delegate or assignee on any claim under this
Contract shall be deductible, at County's sole discretion,
against the claims, which the Consultant may have against
the County.

8.2.2 Shareholders, partners, members, or other equity holders of

Consultant may transfer, sell, exchange, assign, or divest
themselves of any interest they may have therein.
However, in the event any such sale, transfer, exchange,
assignment, or divestment is effected in such a way as to
give majority control of Consultant to any person(s),
corporation, partnership, or legal entity other than the

majority controlling interest therein at the time of execution
of the Contract, such disposition is an assignment requiring
the prior written consent of County in accordance with
applicable provisions of this Contract.

8.2.3 Any assumption, assignment, delegation, or takeover of any

of the Consultant's duties, responsibilities, obligations, or
performance of same by any entity other than the
Consultant, whether through assignment, subcontract,
delegation, merger, buyout, or any other mechanism, with or
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without consideration for any reason whatsoever
without County's express prior written approval, shall be a
material breach of the Contract which may result in the
termination of this Contract. In the event of such
termination, County shall be entitled to pursue the same
remedies against Consultant as it could pursue in the event
of default by Consultant.

8.3 Authorization Warranty

The Consultant represents and warrants that the person executing
this Contract for the Consultant is an authorized agent who has
actual authority to bind the Consultant to each and every term,
condition, and obligation of this Contract and that all requirements of
the Consultant have been fulfilled to provide such actual authority.

8.4 Budget Reductions

In the event that the County's Board of Supervisors adopts, in any
fiscal year, a County Budget which provides for reductions in the
salaries and benefits paid to the majority of County employees and
imposes similar reductions with respect to County Contracts, the
County reserves the right to reduce its payment obligation under
this Contract correspondingly for that fiscal year and any
subsequent fiscal year during the term of this Contract (including
any extensions), and the services to be provided by the Consultant
under this Contract shall also be reduced correspondingly. The
County's notice to the Consultant regarding said reduction in
payment obligation shall be provided within thirty (30) calendar
days of the Board's approval of such actions. Except as set forth in
the preceding sentence, the Consultant shall continue to provide all

of the services set forth in this Contract.

8.5 Complaints

The Consultant shall develop, maintain and operate procedures for
receiving, investigating and responding to complaints.

8.5.1 Within ten business days after Contract effective date, the
Consultant shall provide the County with the Consultant's

policy for receiving, investigating and responding to user
complaints.

8.5.2 The County will review the Consultant's policy and provide
the Consultant with approval of said plan or with requested
changes.

Contract for Consulting Services
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8.5.3 If the County requests changes in the Consultant's policy,
the Consultant shall make such changes and resubmit the
plan within ten business days for County approval.

8.5.4 If, at any time, the Consultant wishes to change the

Consultant's policy, the Consultant shall submit proposed
changes to the County for approval before implementation.

8.5.5 The Consultant shall preliminarily investigate all complaints
and notify the County's Project Manager of the status of the
investigation within ten business days of receiving the
complaint.

8.5.6 When complaints cannot be resolved informally, a system of
follow-through shall be instituted which adheres to formal
plans for specific actions and strict time deadlines.

, 8.5.7 Copies of all written responses shall be sent to the County's

Project Manager within ten business days of mailing to the
complainant.

8.6 Compliance with Applicable Law

8.6.1 In the performance of this Contract, Consultant shall comply
with all applicable Federal, State and local laws, rules,
regulations, ordinances, directives, guidelines, policies and
procedures, and all provisions required thereby to be included
in this Contract are hereby incorporated herein by reference.

8.6.2 Consultant shall indemnify, defend, and hold harmless
County, its officers, employees, and agents, from and
against any and all claims, demands, damages, liabilities,
losses, costs, and expenses, including, without limitation,
defense costs and legal, accounting and other expert,
consulting or professional fees, arising from, connected with,
or related to any failure by Consultant, its officers,
employees, agents, or subcontractors, to comply with any
such laws, rules, regulations, ordinances, directives,

guidelines, policies, or procedures, as determined by County

in its sole judgment. Any legal defense pursuant to

Consultant's indemnification obligations under this
Paragraph 8.6 shall be conducted by Consultant and
performed by counsel selected by Consultant and approved
by County. Notwithstanding the preceding sentence, County

shall have the right to participate in any such defense at its
sole cost and expense, except that in the event Consultant
fails to provide County with a full and adequate defense, as
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determined by County in its sole judgment, County shall be
entitled to retain its own counsel, including, without limitation,
County Counsel, and reimbursement from Consultant for all

such costs and expenses incurred by County in doing so.
Consultant shall not have the right to enter into any

settlement, agree to any injunction or other equitable relief,
or make any admission, in each case, on behalf of County
without County's prior written approval.

8.7 Compliance with Civil Rights Laws

The Consultant hereby assures that it will comply with
Subchapter Vi of the Civil Rights Act of 1964, 42 USC Sections
2000 (e) (1) through 2000 (e) (17), to the end that no person shall,
on the grounds of race, creed, color, sex, religion, ancestry, age,
condition of physical handicap, marital status, political affiliation, or
national origin, be excluded from participation in, be denied the
benefits of, or be otherwise subjected to discrimination under this
Contract or under any project, program, or activity supported by this
Contract. The Consultant shall comply with Exhibit D - Consultant's
EEO Certification.

8.8 Compliance with The County's Jury Service

Program

8.8.1 Jury Service Program:

This Contract is subject to the provisions of the County's

ordinance entitled Contractor Employee Jury Service ("Jury

Service Program") as codified in Sections 2.203.010

through 2.203.090 of the Los Angeles County Code, a
copy of which is attached as Exhibit G and incorporated by
reference into and made a part of this Contract.

Contract for Consulting Services
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1. Unless the Consultant has demonstrated to the
County's satisfaction either that the Consultant is not a
"Consultant" as defined under the Jury Service Program
(Section 2.203.020 of the County Code) or that the
Consultant qualifies for an exception to the Jury Service
Program (Section 2.203.070 of the County Code), the
Consultant shall have and adhere to a written policy
that provides that its Employees shall receive from the
Consultant, on an annual basis, no less than five days
of regular pay for actual jury service. The policy may
provide that Employees deposit any fees received for
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such jury service with the Consultant or that the
Consultant deduct from the Employee's regular pay the
fees received for jury service.

2. For purposes of this sub-paragraph, "Consultant"

means a person, partnership, corporation or other entity

which has a contract with the County or a subcontract
with a County Consultant and has received or will

receive an aggregate sum of $50,000 or more in any
12-month period under one or more County contracts or
subcontracts. "Employee" means any California
resident who is a full-time employee of the Consultant.

"Full-time" means 40 hours or more worked per week,
or a lesser number of hours if: 1) the lesser number is
a recognized industry standard as determined by the
County, or 2) Consultant has a long-standing practice
that defines the lesser number of hours as full-time.
Full-time employees providing short-term, temporary

services of 90 days or less within a 12-month period are
not considered full-time for purposes of the Jury Service
Program. If the Consultant uses any Subcontractor to
perform services for the County under the Contract, the
Subcontractor shall also be subject to the provisions of
this sub-paragraph. The provisions of this sub-

paragraph shall be inserted into any such subcontract
agreement and a copy of the Jury Service Program

shall be attached to the agreement.

3. If the Consultant is not required to comply with the Jury

Service Program when the Contract commences, the
Consultant shall have a continuing obligation to review
the applicability of its "exception status" from the Jury

Service Program, and the Consultant shall immediately
notify the County if the Consultant at any time either
comes within the Jury Service Program's definition of
"Contractot' or if the Consultant no longer qualifies for
an exception to the Jury Service Program. In either
event, the Consultant shall immediately implement a
written policy consistent with the Jury Service Program.
The County may also require, at any time during the
Contract and at its sole discretion, that the Consultant
demonstrate, to the County's satisfaction that the
Consultant either continues to remain outside of the

Jury Service Program's definition of "Contractot' and/or
that the Consultant continues to qualify for an exception
to the Program.

Contract for Consulting Services
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4. Consultant's violation of this sub-paragraph of the
Contract may constitute a material breach of the
Contract. In the event of such material breach, County
may, in its sole discretion, terminate the Contract and/or

bar the Consultant from the award of future County

contracts for a period of time consistent with the

seriousness of the breach.

8.9 Conflict of Interest

8.9.1 No County employee whose position with the County

enables such employee to influence the award of this
Contract or any competing Contract, and no spouse or
economic dependent of such employee, shall be employed
in any capacity by the Consultant or have any other direct or
indirect financial interest in this Contract. No officer or
employee of the Consultant who may financially benefit from
the performance of work hereunder shall in any way
participate in the County's approval, or ongoing evaluation,
of such work, or in any way attempt to unlawfully influence
the County's approval or ongoing evaluation of such work.

8.9.2 The Consultant shall comply with all conflict of interest
laws, ordinances, and regulations now in effect or hereafter
to be enacted during the term of this Contract. The

Consultant warrants that it is not now aware of any facts
that create a conflict of interest. If the Consultant hereafter
becomes aware of any facts that might reasonably be
expected to create a conflict of interest, it shall immediately
make full written disclosure of such facts to the County.
Full written disclosure shall include, but is not limited to,
identification of all persons implicated and a complete
description of all relevant circumstances. Failure to comply
with the provisions of this sub-paragraph shall be a
material breach of this Contract.

8.10 Consideration of Hiring County Employees Targeted for
Layoff/or Re-Employment List

Should the Consultant require additional or replacement personnel
after the effective date of this Contract to perform the services set
forth herein, the Consultant shall give first consideration for such
employment openings to qualified, permanent County employees
who are targeted for layoff or qualified, former County employees
who are on a re-employment list during the life of this Contract.

Contract for Consulting Services
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8.11 Consideration of Hiring Gain/Grow Program Participants

8.11.1 Should the Consultant require additional or replacement
personnel after the effective date of this Contract, the

Consultant shall give consideration for any such
employment openings to participants in the County's
Department of Public Social Services Greater Avenues for
Independenæ (GAIN) Program or General Relief
Opportunity for Work (GROW) Program who meet the
Consultant's minimum qualifications for the open position.
For this purpose, consideration shall mean that the
Consultant will interview qualified candidates. The County

will refer GAIN/GROW participants by job category to the
Consultant.

8.11.2 In the event that both laid-off County employees and

GAIN/GROW participants are available for hiring, County

employees shall be given first priority.

8.12 Consultant Responsibility and Debarment

8.12.1 Responsible Consultant

A responsible Consultant is a Consultant who has
demonstrated the attribute of trustworthiness, as well as
quality, fitness, capacity and experience to satisfactorily
perform the contract. It is the County's policy to conduct
business only with responsible Consultants.

8.12.2 Chapter 2.202 of the County Code

The Consultant is hereby notified that, in accordance with
Chapter 2.202 of the County Code, if the County acquires
information concerning the performance of the Consultant
on this or other contracts which indicates that the

Consultant is not responsible, the County may, in addition
to other remedies provided in the Contract, debar the

Consultant from bidding or proposing on, or being

awarded, and/or performing work on County contracts for a
specified period of time, which generally will not exceed
five years but may exceed five years or be permanent if
warranted by the circumstances, and terminate any or all

existing Contracts the Consultant may have with the
County.
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8.12.3 Non-responsible Consultant

The County may debar a Consultant if the Board of
Supervisors finds, in its discretion, that the Consultant has
done any of the following: (1) violated a term of a contract
with the County or a nonprofit corporation created by the
County, (2) committed an act or omission which negatively
reflects on the Consultant's quality, fitness or capacity to
perform a contract with the County, any other public entity,
or a nonprofit corporation created by the County, or

engaged in a pattern or practice which negatively reflects
on same, (3) committed an act or offense which indicates a
lack of business integrity or business honesty, or (4) made
or submitted a false claim against the County or any other
public entity.

8.12.4 Contractor Hearing Board

1 . If there is evidence that the Consultant may be

subject to debarment, the Department will notify the
Consultant in writing of the evidence which is the
basis for the proposed debarment and will advise the
Consultant of the scheduled date for a debarment
hearing before the Contractor Hearing Board.

2. The Contractor Hearing Board will conduct a hearing

where evidence on the proposed debarment is
presented. The Consultant and/or the Consultant's
representative shall be given an opportunity to submit
evidence at that hearing. After the hearing, the

Contractor Hearing Board shall prepare a tentative
proposed decision, which shall contain a
recommendation regarding whether the Contractor
should be debarred, and, if so, the appropriate length
of time of the debarment. The Consultant and the
Department shall be provided an opportunity to object
to the tentative proposed decision prior to its

presentation to the Board of Supervisors.

3. After consideration of any objections, or if no

objections are submitted, a record of the hearing, the
proposed decision, and any other recommendation of
the Contractor Hearing Board shall be presented to
the Board of Supervisors. The Board of Supervisors

shall have the right to modify, deny, or adopt the
proposed decision and recommendation of the
Contractor Hearing Board.
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4. If a Consultant has been debarred for a period longer

than five (5) years, that Consultant may after the
debarment has been in effect for at least five (5)
years, submit a written request for review of the
debarment determination to reduce the period of

debarment or terminate the debarment. The County
may, in its discretion, reduce the period of debarment
or terminate the debarment if it finds that the
Consultant has adequately demonstrated one or more
of the following: (1) elimination of the grounds for

which the debarment was imposed; (2) a bona fide
change in ownership or management; (3) material
evidence discovered after debarment was imposed;
or (4) any other reason that is in the best interests of
the County.

5. The Contractor Hearing Board will consider a request

for review of a debarment determination only where
(1) the Consultant has been debarred for a period
longer than five (5) years; (2) the debarment has been
in effect for at least five (5) years; and (3) the request
is in writing, states one or more of the grounds for
reduction of the debarment period or termination of
the debarment, and includes supporting
documentation. Upon receiving an appropriate
request, the Contractor Hearing Board will provide
notice of the hearing on the request. At the hearing,

the Contractor Hearing Board shall conduct a hearing
where evidence on the proposed reduction of
debarment period or termination of debarment is
presented. This hearing shall be conducted and the
request for review decided by the Contractor Hearing
Board pursuant to the same procedures as for a
debarment hearing.

6. The Contractor Hearing Board's proposed decision

shall contain a recommendation on the request to
reduce the period of debarment or terminate the
debarment. The Contractor Hearing Board shall

present its proposed decision and recommendation to
the Board of Supervisors. The Board of Supervisors

shall have the right to modify, deny, or adopt the

proposed decision and recommendation of the
Contractor Hearing Board.
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8.12.5 Subcontractors of Consultant

These terms shall also apply to Subcontractors of County
Consultants.

8.13 Consultant's Acknowledgement of County's
Commitment to the Safely Surrendered Baby Law

The Consultant acknowledges that the County places a high priority

on the implementation of the Safely Surrendered Baby Law. The
Consultant understands that it is the County's policy to encourage all

County Consultants to voluntarily post the County's "Safely
Surrendered Baby Law" poster in a prominent position at the
Consultant's place of business. The Consultant will also encourage
its Subcontractors, if any, to post this poster in a prominent position
in the Subcontractor's place of business. The County's Department
of Children and Family Services will supply the Consultant with the
poster to be used. Information on how to receive the poster can be

found on the Internet at www.babysafela.org.

8.14 Consultant's Warranty of Adherence to County's Child Support

Compliance Program

8.14.1 The Consultant acknowledges that the County has
established a goal of ensuring that all individuals who

benefit financially from the County through Contract are in
compliance with their court-ordered child, family and
spousal support obligations in order to mitigate the

economic burden otherwise imposed upon the County and
its taxpayers.

8.14.2 As required by the County's Child Support Compliance

Program (County Code Chapter 2.200) and without limiting
the Consultant's duty under this Contract to comply with all

applicable provisions of law, the Consultant warrants that it
is now in compliance and shall during the term of this
Contract maintain in compliance with employment and wage
reporting requirements as required by the Federal Social

Security Act (42 USC Section 653a) and California
Unemployment Insurance Code Section 1088.5, and shall

implement all lawfully served Wage and Eamings
Withholding Orders or Child Support Services Department
Notices of Wage and Earnings Assignment for Child, Family
or Spousal Support, pursuant to Code of Civil Procedure
Section 706.031 and Family Code Section 5246(b).
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8.15 County's Quality Assurance Plan

The County or its agent will evaluate the Consultant's performance

under this Contract on not less than an annual basis. Such

evaluation will include assessing the Consultant's compliance with all

Contract terms and conditions and performance standards.
Consultant deficiencies which the County determines are severe or
continuing and that may place performance of the Contract in
jeopardy if not corrected will be reported to the Board of Supervisors.

The report will include improvement/corrective action measures
taken by the County and the Consultant. If improvement does not
occur consistent with the corrective action measures, the County

may terminate this Contract or impose other penalties as specified in
this Contract.

8.16 Damage to County Facilities, Buildings or Grounds

8.16.1 The Consultant shall repair, or cause to be repaired, at its
own cost, any and all damage to County facilities, buildings,
or grounds caused by the Consultant or employees or

agents of the Consultant. Such repairs shall be made
immediately after the Consultant has become aware of such
damage, but in no event later than thirty (30) days after the
occurrence.

8.16.2 If the Consultant fails to make timely repairs, County may
make any necessary repairs. All costs incurred by County,
as determined by County, for such repairs shall be repaid by
the Consultant by cash payment upon demand.

8.17 Employment Eligibility Verification

8.17.1 The Consultant warrants that it fully complies with all

Federal and State statutes and regulations regarding the
employment of aliens and others and that all its employees
performing work under this Contract meet the citizenship or
alien status requirements set forth in Federal and State

statutes and regulations. The Consultant shall obtain, from
all employees performing work hereunder, all verification
and other documentation of employment eligibility status
required by Federal and State statutes and regulations
including, but not limited to, the Immigration Reform and
Control Act of 1986, (P.L. 99-603), or as they currently
exist and as they may be hereafter amended. The
Consultant shall retain all such documentation for all

covered employees for the period prescribed by law.
Contract for Consulting Services
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8.17.2 The Consultant shall indemnify, defend, and hold
harmless, the County, its agents, officers, and employees
from employer sanctions and any other liability which may
be assessed against the Consultant or the County or both
in connection with any alleged violation of any Federal or
State statutes or regulations pertaining to the eligibility for
employment of any persons performing work under this
Contract.

8.18 Facsimile Representations

The County and the Consultant hereby agree to regard facsimile
representations of original signatures of authorized officers of each
party, when appearing in appropriate places on the Amendments
prepared pursuant to sub-paragraph 8.1, and received via
communications facilities, as legally sufficient evidence that such
original signatures have been affixed to Amendments to this
Contract, such that the parties need not follow up facsimile

transmissions of such documents with subsequent (non-facsimile)
transmission of "original" versions of such documents.

8.19 Fair Labor Standards

The Consultant shall comply with all applicable provisions of the
Federal Fair Labor Standards Act and shall indemnify, defend, and
hold harmless the County and its agents, officers, and employees
from any and all liability, including, but not limited to, wages,
overtime pay, liquidated damages, penalties, court costs, and
attorneys' fees arising under any wage and hour law, including, but
not limited to, the Federal Fair Labor Standards Act, for work

performed by the Consultant's employees for which the County may
be found jointly or solely liable.

8.20 Force Majeure

8.20.1 Neither party shall be liable for such party's failure to
perform its obligations under and in accordance with this
Contract, if such failure arises out of fires, floods,
epidemics, quarantine restrictions, other natural
occurrences, strikes, lockouts (other than a lockout by such
party or any of such party's subcontractors), freight
embargoes, or other similar events to those described
above, but in every such case the failure to perform must
be totally beyond the control and without any fault or
negligence of such party (such events are referred to in
this sub-paragraph as "force majeure events").
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8.20.2 Notwithstanding the foregoing, a default by a subcontractor
of Contractor shall not constitute a force majeure event,
unless such default arises out of causes beyond the control
of both Consultant and such subcontractor, and without
any fault or negligence of either of them. In such case,
Consultant shall not be liable for failure to perform, unless
the goods or services to be furnished by the subcontractor
were obtainable from other sources in sufficient time to
permit Consultant to meet the required performance
schedule. As used in this sub-paragraph, the term

"subcontractot' and "subcontractors" mean subcontractors
at any tier.

8.20.3 In the event Consultant's failure to perform arises out of a
force majeure event, Consultant agrees to use
commercially reasonable best efforts to obtain goods or
services from other sources, if applicable, and to otherwise
mitigate the damages and reduce the delay caused by
such force majeure event.

8.21 Governing Law, Jurisdiction, and Venue

This Contract shall be governed by, and construed in accordanæ
with, the laws of the State of California. The Consultant agrees and
consents to the exclusive jurisdiction of the courts of the State of
California for all purposes regarding this Contract and further agrees
and consents that venue of any action brought hereunder shall be
exclusively in the County of Los Angeles.

8.22 Independent Contractor Status

8.22.1 This Contract is by and between the County and the
Consultant and is not intended, and shall not be construed,
to create the relationship of agent, servant, employee,

partnership, joint venture, or association, as between the
County and the Consultant. The employees and agents of
one party shall not be, or be construed to be, the employees
or agents of the other party for any purpose whatsoever.

8.22.2 The Consultant shall be solely liable and responsible for
providing to, or on behalf of, all persons performing work
pursuant to this Contract all compensation and benefits. The
County shall have no liability or responsibility for the
payment of any salaries, wages, unemployment benefits,
disability benefits, Federal, State, or local taxes, or other
compensation, benefits, or taxes for any personnel provided
by or on behalf of the Consultant.
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8.22.3 The Consultant understands and agrees that all persons
performing work pursuant to this Contract are, for purposes
of Workers' Compensation liability, solely employees of the
Consultant and not employees of the County. The
Consultant shall be solely liable and responsible for

fumishing any and all Workers' Compensation benefits to
any person as a result of any injuries arising from or
connected with any work performed by or on behalf of the
Consultant pursuant to this Contract.

8.22.4 The Consultant shall adhere to the provisions stated in sub-
paragraph 7.4 - Confidentiality.

8.23 Indemnification

The Consultant shall indemnify, defend and hold harmless the
County, its Special Districts, elected and appointed officers,
employees, and agents from and against any and all liability,
including but not limited to demands, claims, actions, fees, costs,
and expenses (including attorney and expert witness fees), arising
from or connected with the Consultant's acts and/or omissions
arising from and/or relating to this Contract.

8.24 General Provisions for All Insurance Coverage

Without limiting Consultant's indemnification of County, and in the
performance of this Contract and until all of its obligations pursuant
to this Contract have been met, Consultant shall provide and

maintain at its own expense insurance coverage satisfying the
requirements specified in Sections 8.24 and 8.25 of this Contract.

These minimum insurance coverage terms, types and limits (the
"Required Insurance") also are in addition to and separate from any
other contractual obligation imposed upon Consultant pursuant to
this Contract. The County in no way warrants that the Required

Insurance is sufficient to protect the Consultant for liabilities which
may arise from or relate to this Contract.

8.24.1 Evidence of Coverage and Notice to County

· Certificate(s) of insurance coverage (Certificate)
satisfactory to County, and a copy of an Additional
Insured endorsement confirming County and its Agents
(defined below) has been given Insured status under
the Consultant's General Liability policy, shall be
delivered to County at the address shown below and
provided prior to commencing services under this
Contract.
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· Renewal Certificates shall be provided to County not
less than 10 days prior to Consultant's policy expiration
dates. The County reserves the right to obtain
complete, certified copies of any required Consultant
and/or Sub-Contractor insurance policies at any time.

· Certificates shall identify all Required Insurance

coverage types and limits specified herein, reference
this Contract by name or number, and be signed by an
authorized representative of the insurer(s). The Insured
party named on the Certificate shall match the name of
the Consultant identified as the contracting party in this
Contract. Certificates shall provide the full name of
each insurer providing coverage, its NAIC (National
Association of Insurance Commissioners) identification
number, its financial rating, the amounts of any policy
deductibles or self-insured retentions exceeding fifty
thousand ($50,000.00) dollars, and list any County
required endorsement forms.

· Neither the County's failure to obtain, nor the County's
receipt of, or failure to object to a non-complying

insurance certificate or endorsement, or any other
insurance documentation or information provided by the
Consultant, its insurance broker(s) and/or insurer(s),
shall be construed as a waiver of any of the Required

Insurance provisions.

Certificates and copies of any required endorsements shall

be sent to:

County of Los Angeles
Chief Executive Office
Benefits, Compensation Policy and Employee Relations
Division
500 W . Temple Street
Room 526
Los Angeles, CA 90012

Attention: Bill Dukes

Consultant also shall promptly report to County any injury

or property damage accident or incident, including any
injury to a Consultant employee occurring on County

property, and any loss, disappearance, destruction,

misuse, or theft of County property, monies or securities
entrusted to Consultant. Consultant also shall promptly
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notify County of any third party claim or suit filed against
Consultant or any of its Sub-Contractors which arises from
or relates to this Contract, and could result in the filing of a
claim or lawsuit against Consultant and/or County.

8.24.2 Additional Insured Status and Scope of Coverage

The County of Los Angeles, its Special Districts, Elected
Officials, Officers, Agents, Employees and Volunteers
(collectively County and its Agents) shall be provided
additional insured status under Consultant's General

Liability policy with respect to liability arising out of
Consultant's ongoing and completed operations performed
on behalf of the County. County and its Agents additional
insured status shall apply with respect to liability and
defense of suits arising out of the Consultant's acts or

omissions, whether such liability is attributable to the
Consultant or to the County. The full policy limits and
scope of protection also shall apply to the County and its
Agents as an additional insured, even if they exceed the
County's minimum Required Insuranæ specifications
herein. Use of an automatic additional insured
endorsement form is acceptable providing it satisfies the
Required Insurance provisions herein.

8.24.3 Cancellation of Insurance

Except in the case of cancellation for non-payment of

premium, Consultant's insurance policies shall provide,
and Certificates shall specify, that County shall receive not
less than thirty (30) days advance written notice by mail of
any cancellation of the Required Insurance. Ten (10) days
prior notice may be given to County in event of cancellation
for non-payment of premium.

8.24.4 Failure to Maintain Insurance

Consultant's failure to maintain or to provide acceptable
evidence that it maintains the Required Insurance shall

constitute a material breach of the Contract, upon which
County immediately may withhold payments due to
Consultant, and/or suspend or terminate this Contract.

County, at its sole discretion, may obtain damages from
Consultant resulting from said breach.
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8.24.5 Insurer Financial Ratings

Coverage shall be placed with insurers acceptable to the
County with A.M. Best ratings of not less than AVII unless
otherwise approved by County.

8.24.6 Consultant's Insurance Shall Be Primary

Consultant's insurance policies, with respect to any claims
related to this Contract, shall be primary with respect to all

other sources of coverage available to Consultant. Any
County maintained insurance or self-insurance coverage
shall be in excess of and not contribute to any Consultant
coverage.

8.24.7 Waivers of Subrogation

To the fullest extent permitted by law, the Consultant

hereby waives its rights and its insurer(s)' rights of
recovery against County under all the Required Insurance
for any loss arising from or relating to this Contract. The
Consultant shall require its insurers to execute any waiver
of subrogation endorsements which may be necessary to
effect such waiver.

8.24.8 Sub-Contractor Insurance Coverage Requirements

Consultant shall include all Sub-Contractors as insureds
under Consultant's own policies, or shall provide County

with each Sub-Contractor's separate evidence of insurance
coverage. Consultant shall be responsible for verifying
each Sub-Contractor complies with the Required Insurance
provisions herein, and shall require that each Sub-
Contractor name the County and Consultant as additional
insureds on the Sub-Contractor's General Liability policy.
Consultant shall obtain County's prior review and approval
of any Sub-Contractor request for modification of the
Required Insurance.

8.24.9 Deductibles and Self-Insured Retentions (SIRs)

Consultant's policies shall not obligate the County to pay
any portion of any Consultant deductible or SIR. The
County retains the right to require Consultant to reduce or
eliminate policy deductibles and SIRs as respects the
County, or to provide a bond guaranteeing Consultant's

payment of all deductibles and SIRs, including all related
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claims investigation, administration and defense expenses.
Such bond shall be executed by a corporate surety
licensed to transact business in the State of California.

8.24.10 Claims Made Coverage

If any part of the Required Insurance is written on a claims
made basis, any policy retroactive date shall precede the
effective date of this Contract. Consultant understands
and agrees it shall maintain such coverage for a period of
not less than three (3) years following Contract expiration,
termination or cancellation.

8.24.11 Application of Excess Liability Coverage

Consultants may use a combination of primary, and excess
insurance policies which provide coverage as broad as the
underlying primary policies, to satisfy the Required

Insurance provisions.

8.24.12 Separation of Insureds

All liability policies shall provide cross-liability coverage as
would be afforded by the standard ISO (Insurance Services
Office, Inc.) separation of insureds provision with no
insured versus insured exclusions or limitations.

8.24.13 Alternative Risk Financing Programs

The County reserves the right to review, and then approve,
Consultant use of self-insurance, risk retention groups, risk
purchasing groups, pooling arrangements and captive
insurance to satisfy the Required Insurance provisions.
The County and its Agents shall be designated as an
Additional Covered Party under any approved program.

8.24.14 County Review and Approval of Insurance
Requirements

The County reserves the right to review and adjust the
Required Insurance provisions, conditioned upon County's
determination of changes in risk exposures.

8.25 Insurance Coverage

8.25.1 Commercial General Liability insurance (providing scope
of coverage equivalent to ISO policy form CG 00 01),
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naming County and its Agents as an additional insured,
with limits of not less than:

General Aggregate: $2 million

Products/Completed Operations Aggregate: $1 million

Personal and Advertising Injury: $1 million

Each Occurrence: $1 million

8.25.2 Automobile Liability insuranæ (providing scope of
coverage equivalent to ISO policy form CA 00 01) with
limits of not less than $1 million for bodily injury and
property damage, in combined or equivalent split limits, for
each single accident. Insurance shall cover liability arising
out of Consultant's use of autos pursuant to this Contract,
including owned, leased, hired, and/or non-owned autos,
as each may be applicable.

8.25.3 Workers Compensation and Employers' Liability

insurance or qualified self-insurance satisfying statutory

requirements, which includes Employers' Liability coverage
with limits of not less than $1 million per accident. If
Consultant will provide leased employees, or, is an
employee leasing or temporary staffing firm or a
professional employer organization (PEO), coverage also
shall inclUde an Alternate Employer Endorsement

(providing scope of coverage. equivalent to ISO policy form
WC 00 03 01 A) naming the County as the Alternate
Employer, and the endorsement form shall be modified to
provide that County will receive not less than thirty (30)
days advance written notice of cancellation of this
coverage provision. If applicable to Consultant's
operations, coverage also shall be arranged to satisfy the
requirements of any federal workers or workmen's
compensation law or any federal occupational disease law.

8.25.4 Unique Insurance Coverage

· Professional Liability/Errors and Omissions

Insurance covering Consultant's liability arising from or
related to this Contract, with limits of not less than $1
million per claim and $2 million aggregate. Further,
Consultant understands and agrees it shall maintain such
coverage for a period of not less than three (3) years
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following this Agreement's expiration, termination or
cancellation.

8.26 Liquidated Damages

8.26.1 If, in the judgment of the Department Head, or his/her

designee, the Consultant is deemed to be non-compliant
with the terms and obligations assumed hereby, the
Department Head, or his/her designee, at his/her option, in
addition to, or in lieu of, other remedies provided herein,
may withhold the entire monthly payment or deduct pro

rata from the Consultant's invoice for work not performed.
A description of the work not performed and the amount to
be withheld or deducted from payments to the Consultant
from the County, will be forwarded to the Consultant by the
Department Head, or his/her designee, in a written notice
describing the reasons for said action.

8.26.2 If the Department Head, or his/her designee, determines

that there are deficiencies in the performance of this

Contract that the Department Head, or his/her designee,
deems are correctable by the Consultant over a certain
time span, the Department Head, or his/her designee, will

provide a written notice to the Consultant to correct the
deficiency within specified time frames. Should the
Consultant fail to correct deficiencies within said time

frame, the Department Head, or his/her designee, may:
(a) Deduct from the Consultant's payment, pro rata, those
applicable portions of the Monthly Contract Sum; and/or
(b) Deduct liquidated damages. The parties agree that it
will be impracticable or extremely difficult to fix the extent
of actual damages resulting from the failure of the
Consultant to correct a deficiency within the specified time
frame. The parties hereby agree that under the current
circumstances a reasonable estimate of such damages is
One Hundred Dollars ($100) per day per infraction,
hereunder, and that the Consultant shall be liable to the
County for liquidated damages in said amount. Said
amount shall be deducted from the County's payment to
the Consultant; and/or (c) Upon giving five (5) days notice
to the Consultant for failure to correct the deficiencies, the
County may correct any and all deficiencies and the total
costs incurred by the County for completion of the work by
an alternate source, whether it be County forces or
separate private contractor, will be deducted and forfeited
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from the payment to the Consultant from the County, as
determined by the County.

8.26.3 The action noted in sub-paragraph 8.26.2 shall not be
construed as a penalty, but as adjustment of payment to
the Consultant to recover the County cost due to the failure
of the Consuitant to complete or comply with the provisions
of this Contract.

8.26.4 This sub-paragraph shall not, in any manner, restrict or
limit the County's right to damages for any breach of this
Contract provided by law or as specified in the PRS or sub-
paragraph 8.26.2, and shall not, in any manner, restrict or
limit the County's right to terminate this Contract as agreed
to herein.

8.27 Most Favored Public Entity

If the Consultant's prices decline, or should the Consultant at any
time during the term of this Contract provide the same goods or
services under similar quantity and delivery conditions to the State of
California or any county, municipality, or district of the State at prices
below those set forth in this Contract, then such lower prices shall be
immediately extended to the County.

8.28 Nondiscrimination and Affirmative Action

8.28.1 The Consultant certifies and agrees that all persons
employed by it, its affiliates, subsidiaries, or holding
companies are and shall be treated equally without regard
to or because of race, color, religion, ancestry, national
origin, sex, age, physical or mental disability, marital status,
or political affiliation, in compliance with all applicable
Federal and State anti-discrimination laws and regulations.

8.28.2 The Consultant shall certify to, and comply with, the
provisions of Exhibit C - Contractor's EEO Certification.

8.28.3 The Consultant shall take affirmative action to ensure that
applicants are employed, and that employees are treated
during employment, without regard to race, color, religion,
ancestry, national origin, sex, age, physical or mental
disability, marital status, or political affiliation, in compliance
with all applicable Federal and State anti-discrimination laws
and regulations. Such action shall include, but is not limited
to: employment, upgrading, demotion, transfer, recruitment
or recruitment advertising, layoff or termination; rates of pay
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or other forms of compensation, and selection for training,
including apprenticeship.

8.28.4 The Consultant ærtifies and agrees that it will deal with its
subcontractors, bidders, or vendors without regard to or
because of race, color, religion, ancestry, national origin,
sex, age, physical or mental disability, marital status, or
political affiliation.

8.28.5 The Consultant certifies and agrees that it, its affiliates,
subsidiaries, or holding companies shall comply with all

applicable Federal and State laws and regulations to the
end that no person shall, on the grounds of race, color,
religion, ancestry, national origin, sex, age, physical or
mental disability, marital status, or political affiliation, be
excluded from participation in, be denied the benefits of, or
be otherwise subjected to discrimination under this
Contract or under any project, program, or activity
supported by this Contract.

8.28.6 The Consultant shall allow County representatives access to
the Consultant's employment records during regular
business hours to verify compliance with the provisions of
this sub-paragraph 8.28 when so requested by the County.

8.28.7 If the County finds that any provisions of this sub-
paragraph 8.28 have been violated, such violation shall

constitute a material breach of this Contract upon which
the County may terminate or suspend this Contract. While
the County reserves the right to determine independently

that the anti-discrimination provisions of this Contract have
been violated, in addition, a determination by the California
Fair Employment and Housing Commission or the Federal
Equal Employment Opportunity Commission that the
Consultant has violated Federal or State anti-discrimination
laws or regulations shall constitute a finding by the County

that the Consultant has violated the anti-discrimination
provisions of this Contract.

8.28.8 The parties agree that in the event the Consultant violates
any of the anti-discrimination provisions of this Contract, the
County shall, at its sole option, be entitled to the sum of Five
Hundred Dollars ($500) for each such violation pursuant to
California Civil Code Section 1671 as liquidated damages in
lieu of terminating or suspending this Contract.
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8.29 Non Exclusivity

Nothing herein is intended nor shall be construed as creating any
exclusive arrangement with the Consultant. This Contract shall not
restrict (Department) from acquiring similar, equal or like goods
and/or services from other entities or sources.

8.30 Notice of Delays

Except as otherwise provided under this Contract, when either party
has knowledge that any actual or potential situation is delaying or
threatens to delay the timely performance of this Contract, that party

shall, within one (1) business day, give notice thereof, including all

relevant information with respect thereto, to the other party.

8.31 Notice of Disputes

The Consultant shall bring to the attention of the County's Project
Manager any dispute between the County and the Consultant
regarding the performance of services as stated in this Contract. If
the County's Project Manager is not able to resolve the dispute, the
Chief Executive Officer, or designee shall resolve it.

8.32 Notice to Employees Regarding the Federal Earned Income

Credit

The Consultant shall notify its employees, and shall require each
Subcontractor to notify its employees, that they may be eligible for
the Federal Earned Income Credit under the federal income tax
laws. Such notice shall be provided in accordance with the
requirements set forth in Internal Revenue Service Notice NO.1015.

8.33 Notice to Employees Regarding the Safely Surrendered Baby

Law

The Consultant shall notify and provide to its employees, and shall

require each Subcontractor to notify and provide to its employees, a
fact sheet regarding the Safely Surrendered Baby Law, its
implementation in Los Angeles County, and where and how to
safely surrender a baby. The fact sheet is set forth in Exhibit H of
this Contract and is also available on the Internet at
www.babysafela.org for printing purposes.

8.34 Notices

All notices or demands required or permitted to be given or made
under this Contract shall be in writing and shall be hand delivered
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with signed receipt or mailed by first-class registered or certified mail,
postage prepaid, addressed to the parties as identified in Exhibits D -
County's Administration and E - Contractor's Administration.
Addresses may be changed by either party giving ten (10) days' prior
written notice thereof to the other party. The Chief Executive Officer
shall have the authority to issue all notices or demands required or
permitted by the County under this Contract.

8.35 Prohibition Against Inducement or Persuasion

Notwithstanding the above, the Consultant and the County agree
that, during the term of this Contract and for a period of one year
thereafter, neither party shall in any way intentionally induce or
persuade any employee of one party to become an employee or
agent of the other party. No bar exists against any hiring action
initiated through a public announcement.

8.36 Public Records Act

8.36.1 Any documents submitted by the Consultant; all information
obtained in connection with the County's right to audit and
inspect the Consultant's documents, books, and accounting
records pursuant to sub-paragraph 8.38 - Record Retention
and Inspection/Audit Settlement of this Contract; as well as
those documents which were required to be submitted in
response to the Request for Proposals (RFP) used in the
solicitation process for this Contract, become the exclusive
property of the County. All such documents become a
matter of public record and shall be regarded as public
records. Exceptions will be those elements in the California
Government Code Section 6250 et seq. (Public Records
Act) and which are marked "trade secret", "confidential", or
"proprietary". The County shall not in any way be liable or
responsible for the disclosure of any such records including,
without limitation, those so marked, if disclosure is required
by law, or by an order issued by a court of competent

jurisdiction.

8.36.2 In the event the County is required to defend an action on a

Public Records Act request for any of the aforementioned

documents, information, books, records, and/or contents of
a proposal marked "trade secret", "confidential", or
"proprietary", the Consultant agrees to defend and indemnify

the County from all costs and expenses, including
reasonable attorney's fees, in action or liability arising under
the Public Records Act.
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8.37 Publicity

8.37.1 The Consultant shall not disclose any details in connection
with this Contract to any person or entity except as may be
otherwise provided hereunder or required by law. However,
in recognizing the Consultant's need to identify its services
and related clients to sustain itself, the County shall not
inhibit the Consultant from publishing its role under this
Contract within the following conditions:

· The Consultant shall develop all publicity material in a
professional manner; and

· During the term of this Contract, the Consultant shall

not, and shall not authorize another to, publish or

disseminate any commercial advertisements, press
releases, feature articles, or other materials using the
name of the County without the prior written consent of
the County's Project Manager. The County shall not
unreasonably withhold written consent.

8.37.2 The Consultant may, without the prior written consent of
County, indicate in its proposals and sales materials that it
has been awarded this Contract with the County of
Los Angeles, provided that the requirements of this sub-
paragraph 8.37 shall apply.

8.38 Record Retention and Inspection/Audit Settlement

The Consultant shall maintain accurate and complete financial
records of its activities and operations relating to this Contract in
accordance with generally accepted accounting principles. The
Consultant shall also maintain accurate and complete employment
and other records relating to its performance of this Contract. The
Consultant agrees that the County, or its authorized representatives,
shall have acæss to and the right to examine, audit, excerpt, copy,
or transcribe any pertinent transaction, activity, or record relating to
this Contract. All such material, including, but not limited to, all

financial records, bank statements, cancelled checks or other proof
of payment, timecards, sign-in/sign-out sheets and other time and
employment records, and proprietary data and information, shall be
kept and maintained by the Consultant and shall be made available
to the County during the term of this Contract and for a period of five
(5) years thereafter unless the County's written permission is given
to dispose of any such material prior to such time. All such material
shall be maintained by the Consultant at a location in Los Angeles
County, provided that if any such material is located outside
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Los Angeles County, then, at the County's option, the Consultant
shall pay the County for travel, per diem, and other costs incurred by
the County to examine, audit, excerpt, copy, or transcribe such
material at such other location.

8.38.1 In the event that an audit of the Consultant is conducted

specifically regarding this Contract by any Federal or State
auditor, or by any auditor or accountant employed by the
Consultant or otherwise, then the Consultant shall file a
copy of such audit report with the County's
Auditor-Controller within thirty (30) days of the Consultant's
receipt thereof, unless otherwise provided by applicable
Federal or State law or under this Contract. Subject to

applicable law, the County shall make a reasonable effort to
maintain the confidentiality of such audit report(s).

8.38.2 Failure on the part of the Consultant to comply with any of
the provisions of this sub-paragraph 8.38 shall constitute a
material breach of this Contract upon which the County may
terminate or suspend this Contract.

8.38.3 If, at any time during the term of this Contract or within five
(5) years after the expiration or termination of this Contract,

representatives of the County conduct an audit of the
Consultant regarding the work performed under this
Contract, and if such audit finds that the County's dollar

liability for any such work is less than payments made by
the County to the Consultant, then the difference shall be
either: a) repaid by the Consultant to the County by cash
payment upon demand or b) at the sole option of the
County's Auditor-Controller, deducted from any amounts
due to the Consultant from the County, whether under this
Contract or otherwise. If such audit finds that the County's
dollar liability for such work is more than the payments
made by the County to the Consultant, then the difference

shall be paid to the Consultant by the County by cash
payment, provided that in no event shall the County's

maximum obligation for this Contract exceed the funds
appropriated by the County for the purpose of this Contract.

8.39 Recycled Bond Paper

Consistent with the Board of Supervisors' policy to reduce the
amount of solid waste deposited at the County landfills, the
Consultant agrees to use recycled-content paper to the maximum
extent possible on this Contract.
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8.40 Subcontracting

The requirements of this Contract may not be subcontracted by the
Consultant without the advance approval of the County. Any
attempt by the Consultant to subcontract without the prior consent of
the County may be deemed a material breach of this Contract.

8.41 Termination for Breach of Warranty to Maintain Compliance

with County's Child Support Compliance Program

Failure of the Consultant to maintain compliance with the

requirements set forth in sub-paragraph 8.14 - Contractor's Warranty

of Adherence to County's Child Support Compliance Program, shall

constitute default under this Contract. Without limiting the rights and
remedies available to the County under any other provision of this
Contract, failure of the Consultant to cure such default within ninety
(90) calendar days of written notice shall be grounds upon which the
County may terminate this Contract pursuant to sub-paragraph 8.43
- Termination for Default and pursue debarment of the Consultant,
pursuant to County Code Chapter 2.202.

8.42 Termination for Convenience

8.42.1 This Contract may be terminated, in whole or in part, from
time to time, when such action is deemed by the County, in
its sole discretion, to be in its best interest. Termination of
work hereunder shall be effected by notice of termination to
the Consultant specifying the extent to which performance
of work is terminated and the date upon which such
termination becomes effective. The date upon which such
termination becomes effective shall be no less than ten (10)
days after the notice is sent.

8.42.2 After receipt of a notice of termination and except as

otherwise directed by the County, the Consultant shall:

· Stop work under this Contract on the date and to the
extent specified in such notice, and

· Complete performance of such part of the work as shall

not have been terminated by such notice.

8.42.3 All material including books, records, documents, or other

evidence bearing on the costs and expenses of the
Consultant under this Contract shall be maintained by the
Consultant in accordance with sub-paragraph 8.38, Record
Retention and Inspection/Audit Settlement.
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8.43 Termination for Default

8.43.1 The County may, by wntten notice to the Consultant,
terminate the whole or any part of this Contract, if, in the
judgment of County's Project Director:

· Consultant has materially breached this Contract; or

· Consultant fails to timely provide and/or satisfactorily
perform any task, deliverable, service, or other work
required either under this Contract; or

· Consultant fails to demonstrate a high probability of
timely fulfillment of performance requirements under this
Contract, or of any obligations of this Contract and in
either case, fails to demonstrate convincing progress
toward a cure within five (5) working days (or such
longer period as the County may authonze in wnting)
after receipt of written notice from the County specifying
such failure.

8.43.2 In the event that the County terminates this Contract in

whole or in part as provided in sub-paragraph 8.43.1, the

County may procure, upon such terms and in such manner
as the County may deem appropriate, goods and services
similar to those so terminated. The Consultant shall be
liable to the County for any and all excess costs incurred by
the County, as determined by the County, for such similar
goods and services. The Consultant shall continue the
performance of this Contract to the extent not terminated
under the provisions of this sub-paragraph.

8.43.3 Except with respect to defaults of any Subcontractor, the
Consultant shall not be liable for any such excess costs of
the type identified in sub-paragraph 8.43.2 if its failure to
perform this Contract arises out of causes beyond the
control and without the fault or negligence of the Consultant.

Such causes may include, but are not limited to: acts of
God or of the public enemy, acts of the County in either its
sovereign or contractual capacity, acts of Federal or State
govemments in their sovereign capacities, fires, floods,
epidemics, quarantine restrictions, strikes, freight
embargoes, and unusually severe weather; but in every

case, the failure to perform must be beyond the control and
without the fault or negligence of the Consultant. If the
failure to perform is caused by the default of a
Subcontractor, and if such default arises out of causes
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beyond the control of both the Consultant and
Subcontractor, and without the fault or negligence of either
of them, the Consultant shall not be liable for any such
excess costs for failure to perform, unless the goods or
services to be fumished by the Subcontractor were
obtainable from other sources in sufficient time to permit the
Consultant to meet the required performance schedule. As
used in this sub-paragraph, the term "Subcontractor(s)"

means Subcontractor(s) at any tier.

8.43.4 If, after the County has given notice of termination under the
provisions of this sub-paragraph 8.43, it is determined by
the County that the Consultant was not in default under the
provisions of this sub-paragraph 8.43, or that the default
was excusable under the provisions of sub-
paragraph 8.43.3, the rights and obligations of the parties
shall be the same as if the notice of termination had been
issued pursuant to sub-paragraph 8.42 - Termination for
Convenience.

8.43.5 The rights and remedies of the County provided in this sub-
paragraph 8.43 shall not be exclusive and are in addition to
any other rights and remedies provided by law or under this
Contract.

8.44 Termination for Improper Consideration

8.44.1 The County may, by written notice to the Consultant,
immediately terminate the right of the Consultant to proceed
under this Contract if it is found that consideration, in any
form, was offered or given by the Consultant, either directly
or through an intermediary, to any County officer, employee,
or agent with the intent of securing this Contract or securing
favorable treatment with respect to the award, amendment,
or extension of this Contract or the making of any
determinations with respect to the Consultant's performance
pursuant to this Contract. In the event of such termination,

the County shall be entitled to pursue the same remedies
against the Consultant as it could pursue in the event of
default by the Consultant.

8.44.2 The Consultant shall immediately report any attempt by a
County officer or employee to solicit such improper

consideration. The report shall be made either to the
County manager charged with the supervision of the
employee or to the County Auditor-Controller's Employee
Fraud Hotline at (800) 544-6861.
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8.44.3 Among other items, such improper consideration may take
the form of cash, discounts, service, the provision of travel
or entertainment, or tangible gifts.

8.45 Termination for Insolvency

8.45.1 The County may terminate this Contract forthwith in the
event of the occurrence of any of the following:

· Insolvency of the Consultant. The Consultant shall be
deemed to be insolvent if it has ceased to pay its debts
for at least sixty (60) days in the ordinary course of
business or cannot pay its debts as they become due,
whether or not a petition has been filed under the
Federal Bankruptcy Code and whether or not the
Consultant is insolvent within the meaning of the Federal
Bankruptcy Code;

· The filing of a voluntary or involuntary petition regarding
the Consultant under the Federal Bankruptcy Code;

· The appointment of a Receiver or Trustee for the
Consultant; or

· The execution by the Consultant of a general
assignment for the benefit of creditors.

8.45.2 The nghts and remedies of the County provided in this sub-
paragraph 8.45 shall not be exclusive and are in addition to
any other rights and remedies provided by law or under this
Contract.

8.46 Termination for Non-Adherence of County Lobbyist Ordinance

The Consultant, and each County Lobbyist or County Lobbying firm
as defined in County Code Section 2.160.010 retained by the
Consultant, shall fully comply with the County's Lobbyist Ordinance,
County Code Chapter 2.160. Failure on the part of the Consultant or
any County Lobbyist or County Lobbying firm retained by the
Consultant to fully comply with the County's Lobbyist Ordinance shall

constitute a matenal breach of this Contract, upon which the County

may in its sole discretion, immediately terminate or suspend this
Contract.
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8.47 Termination for Non-Appropriation of Funds

Notwithstanding any other provision of this Contract, the County shall

not be obligated for the Consultant's performance hereunder or by
any provision of this Contract during any of the County's future fiscal
years unless and until the County's Board of Supervisors
appropriates funds for this Contract in the County's Budget for each
such future fiscal year. In the event that funds are not appropriated
for this Contract, then this Contract shall terminate as of June 30 of
the last fiscal year for which funds were appropriated. The County

shall notify the Consultant in writing of any such non-allocation of
funds at the earliest possible date.

8.48 Validity

If any provision of this Contract or the application thereof to any
person or circumstance is held invalid, the remainder of this Contract
and the application of such provision to other persons or
circumstances shall not be affected thereby.

8.49 Waiver

No waiver by the County of any breach of any provision of this
Contract shall constitute a waiver of any other breach or of such
provision. Failure of the County to enforce at any time, or from time
to time, any provision of this Contract shall not be construed as a
waiver thereof. The rights and remedies set forth in this sub-
paragraph 8.49 shall not be exclusive and are in addition to any
other rights and remedies provided by law or under this Contract.

8.50 Warranty Against Contingent Fees

8.50.1 The Consultant warrants that no person or selling agency
has been employed or retained to solicit or secure this
Contract upon any Contract or understanding for a
commission, percentage, brokerage, or contingent fee,
excepting bona fide employees or bona fide established
commercial or selling agencies maintained by the
Consultant for the purpose of securing business.

8.50.2 For breach of this warranty, the County shall have the right
to terminate this Contract and, at its sole discretion, deduct
from the Contract price or consideration, or otherwise

recover, the full amount of such commission, percentage,
brokerage, or contingent fee.
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8.51 Warranty of Compliance with County's Defaulted Property Tax

Reduction Program

Consultant acknowledges that County has established a göal of

ensuring that all individuals and businesses that benefit financially
from County through contract are current in paying their property
tax obligations (secured and unsecured roll) in order to mitigate the
economic burden otherwise imposed upon County and its
taxpayers.

Unless Consultant qualifies for an exemption or exclusion,

Consultant warrants and certifies that to the best of its knowledge it
is now in compliance, and during the term of this contract will

maintain compliance, with Los Angeles County Code Chapter
2.206.

8.52 Termination for Breach of Warranty to Maintain Compliance
with County's Defaulted Property Tax Reduction Program

Failure of Consultant to maintain compliance with the requirements
set forth in Paragraph 8.51 'Warranty of Compliance with County's
Defaulted Property Tax Reduction Program" shall constitute default
under this contract. Without limiting the rights and remedies
available to County under any other provision of this contract,
failure of Consultant to cure such default within 10 days of notice
shall be grounds upon which County may terminate this contract
and/or pursue debarment of Consultant, pursuant to County Code
Chapter 2.206.

9.0 UNIQUE TERMS AND CONDITIONS

9.1 Consultant's Obligations as a "Business Associate" Under

Health Insurance Portability And Accountability Act Of 1996
(HIPAA) and The Health Information Technology For Economic
And Clinical Health Act (HITECH)

The County is subject to the Administrative Simplification
requirements of the Health Insurance Portability and Accountability
Act of 1996 (HIPAA). Under this Contract, the Consultant provides
services to the County and the Consultant receives, has access to,
and/or creates Protected Health Information as defined in Exhibit I
in order to provide those services. The County and the Consultant
therefore agree to the terms of Exhibit I, Contractor's Obligations
As a "Business Associate" Under Health Insurance Portability and
Accountability Act of 1996 (HIPAA) and the Health Information
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Technology for Economic and Clinical Health Act (HITECH)

(Business Associate Agreement).

9.2 Local Small Business Enterprise (SBE) Preference Program

9.2.1 This Contract is subject to the provisions of the County's

ordinance entitled Local Small Business Enterprise
Preference Program, as codified in Chapter 2.204 of the
Los Angeles County Code.

9.2.2 The Consultant shall not knowingly and with the intent to
defraud, fraudulently obtain, retain, attempt to obtain or
retain, or aid another in fraudulently obtaining or retaining
or attempting to obtain or retain certification as a Local
Small Business Enterprise.

9.2.3 The Consultant shall not willfully and knowingly make a
false statement with the intent to defraud, whether by

affidavit, report, or other representation, to a County official
or employee for the purpose of influencing the certification
or denial of certification of any entity as a Local Small

Business Enterprise.

9.2.4 If the Consultant has obtained certification as a Local Small

Business Enterprise by reason of having furnished

incorrect supporting information or by reason of having
withheld information, and which knew, or should have
known, the information furnished was incorrect or the
information withheld was relevant to its request for

certification, and which by reason of such certification has
been awarded this contract to which it would not otherwise
have been entitled, shall:

1. Pay to the County any difference between the contract

amount and what the County's costs would have been if
the contract had been properly awarded;

2. In addition to the amount described in subdivision (1),
be assessed a penalty in an amount of not more than
10 percent of the amount of the contract; and

3. Be subject to the provisions of Chapter 2.202 of the Los

Angeles County Code (Determinations of Consultant
Non-responsibility and Consultant Debarment).

The above penalties shall also apply to any business that
has previously obtained proper certification, however, as a
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result of a change in their status would no longer be
eligible for certification, and fails to notify the state and
OAAC of this information prior to responding to a
solicitation or accepting a contract award.

9.3 Ownership of Materials, Software and Copyright

9.3.1 County shall be the sole owner of all right, title and interest,
including copyright, in and to all software, plans, diagrams,
facilities, and tools (hereafter "materials") which are
originated or created through the Consultant's work

pursuant to this Contract. The Consultant, for valuable

consideration herein provided, shall execute all documents
necessary to assign and transfer to, and vest in the County
all of the Consultant's right, title and interest in and to such
original materials, including any copyright, patent and trade
secret rights which arise pursuant to the Consultant's work
under this Contract.

9.3.2 During the term of this Contract and for five (5) years
thereafter, the Consultant shall maintain and provide
security for all of the Consultant's working papers prepared
under this Contract. County shall have the right to inspect,
copy and use at any time during and subsequent to the
term of this Contract, any and all such working papers and
all information contained therein.

9.3.3 Any and all materials, software and tools which are
developed or were originally acquired by the Consultant
outside the scope of this Contract, which the Consultant
desires to use hereunder, and which the Consultant
considers to be proprietary or confidential, must be
specifically identified by the Consultant to the County's
Project Manager as proprietary or confidential, and shall be
plainly and prominently marked by the Consultant as
"Proprietary" or "Confidential" òn each appropriate page of
any document containing such materiaL.

9.3.4 The County will use reasonable means to ensure that the
Consultant's proprietary and/or confidential items are
safeguarded and held in confidence. The County agrees
not to reproduce, distribute or disclose to non-County

entities any such proprietary and/or confidential items

without the prior written consent of the Consultant.

9.3.5 Notwithstanding any other provision of this Contract, the
County will not be obligated to the Consultant in any way
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under sub-paragraph 9.3.4 for any of the Consultant's

proprietary and/or confidential items which are not plainly
and prominently marked with restrictive legends as
required by sub-paragraph 9.3.3 or for any disclosure

which the County is required to make under any state or
federal law or order of court.

9.3.6 All the rights and obligations of this sub-paragraph 9.3 shall

survive the expiration or termination of this Contract.

9.4 Patent, Copyright and Trade Secret Indemnification

9.4.1 The Consultant shall indemnify, hold harmless and defend

County from and against any and all liability, damages,
costs, and expenses, including, but not limited to, defense
costs and attorneys' fees, for or by reason of any actual or
alleged infringement of any third party's patent or copyright,
or any actual or alleged unauthorized trade secret
disclosure, arising from or related to the operation and
utilization of the Consultant's work under this Contract.

County shall inform the Consultant as soon as practicable of
any claim or action alleging such infringement or
unauthorized disclosure, and shall support the Consultant's

defense and settlement thereof.

9.4.2 In the event any equipment, part thereof, or software product

becomes the subject of any complaint, claim, or proceeding
alleging infringement or unauthorized disclosure, such that
County's continued use of such item is formally restrained,
enjoined, or subjected to a risk of damages, the Consultant,
at its sole expense, and providing that County's continued
use of the system is not materially impeded, shall either:

· Procure for County all rights to continued use of the
questioned equipment, part, or software product; or

· Replace the questioned equipment, part, or software
product with a non-questioned item; or

· Modify the questioned equipment, part, or software so

that it is free of claims.

9.4.3 The Consultant shall have no liability if the alleged
infringement or unauthorized disclosure is based upon a use
of the questioned product, either alone or in combination

with other items not supplied by the Consultant, in a manner
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for which the questioned product was not designed nor
intended.

9.5 Changes to Key Personnel and Successor to Consultant

Consultant shall immediately notify County in writing of any
changes in key personnel within its organization if such personnel
are involved in providing services hereunder. If Consultant is a
partnership, Consultant shall promptly notify County of changes in
Consultant's partners. If Consultant is a corporation, Consultant

shall promptly notify County of all material changes in ownership
which affect or may affect Consultant's performance hereunder.

9.6 Right to Use Writings and Other Works

9.6.1 County obtains the right to use, duplicate and disclose in
whole or in part, in any manner, for any purpose whatsoever,
and to authorize others to do writings, drawings, pictorial
reproductions, or other graphical representations and works
of a similar nature produced by Consultant specifically and
exclusively for County as a result of their activities supported
by this Agreement.

9.6.2 Consultant retains the right to use, duplicate and disclose in
whole or in part, in any manner, for any purposes
whatsoever, all writings, drawings, pictorial reproductions, or
other graphical representations and works of a similar nature
produced by Consultant as a result of its activities supported
by this Agreement subject to the ENDORSEMENT
paragraph below. Notwithstanding anything to the contrary

contained in this Agreement, it is understood and agreed
that Consultant shall retain all of its rights in its proprietary

information including, without limitation, its methodologies
and methods of analysis, ideas, concepts, expressions,
know how, methods, techniques, skills, knowledge and
experience possessed by Consultant prior to, or acquired by
Consultant during, the performance of this Agreement and
Consultant shall not be restricted in any way with respect
thereto.

9.7 Endorsement

Consultant shall not, in any manner, advertise, publish or represent
that County endorses the goods or services herein mentioned

without the prior written consent of County's Project Manager. Any
published document by Consultant referencing County in such

Contract for Consulting Services
February 2011

Page 45

. :'-'~:,,-.



manner must have prior written consent of County's Project
Manager.

9.8 Authorization Warranty

Consultant warrants and represents that the person(s) executing
this Agreement for Consultant is an authorized agent who has
actual authority to bind Consultant to each and every term,
condition, and obligation of this Agreement, and that all

requirements of Consultant have been fulfilled to provide such
actual authority.
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EXHIBIT A

STATEMENT OF WORK (~OW)

1.0 SCOPE OF WORK

Consultant agrees to provide compensation consulting services as requested by
the Chief Executive Officer, the Director of Personnel or his or her designee
(hereinafter both shall be referred to as "CEO" or "DOP" respectively. Such
services may include, but not be limited to the following:

1. Compensation policy development and program administration.
Compensation consulting will involve research, analysis, day-to-day advice and
commentary on a wide variety of wage and salary issues affecting represented
and/or non-represented employees. These issues include overtime and other
non-base pay issues. They may involve more extensive in-depth consulting on
special projects involving wage and salary issues. Compensation policy work
may include, but is not limited to the following:

. Advice and commentary on community compensation practices and trends.

· Advice and commentary on County pay policy for specific benchmark jobs
and/or occupational groups.

. Performance of salary studies for specific benchmark jobs, occupational

groups, and/or organizational units, including job evaluation and classification
studies.

. Development of reward systems, including merit pay plans, incentive pay
plans, and other special pay plans for specific occupational groups

. Development and/or provision of salary survey data for specific occupational
benchmarks.

. Organizational studies, re-engineering studies, evaluation and grading

studies, and work systems and methods studies pertinent to the
administration of the County's compensation program.

. Training of County staff on compensation administration practices and

techniques.

2. Employee benefits' policy development and program administration.
Employee benefit consulting will involve both day-to-day advice and commentary

and special project consulting on various employee benefit issues affecting
represented and/or non-represented employees. Work may include, but not be
limited to the following:
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EXHIBIT A

. Advice and commentary on regional and national employee benefit practices
and trends. The consultant selected to provide employee benefits policy
consulting will be expected to familiarize itself with the existing County

employee benefit practices applicable to represented and non-represented
employees. The consultant selected will be prepared to respond on short

notice, if necessary, to questions from the County on virtually any employee
benefit issue. This consultant will also be expected to be proactive in
informing the County on cost trends, regulatory changes, or other events that
could impact the cost of the County's employee benefit program. This type of
interaction may be expected to frequently involve quick turnaround telephonic
or in-person discussions.

Group insurance consulting which may include, but not be limited to the
following:

o Leading County staff in the annual premium rate renewal
negotiations with the various insurance carriers for the County's

group health and dental plans, a group term life plan, and a group
accidental death and dismemberment plan. This effort will involve
serving as the point of contact for all insurance carriers, organizing
and leading the negotiations meetings, providing necessary

actuarial assistance, and working in a collaborative manner with
employee representative groups and their consultants who may
participate in this process.

o Leading the periodic marketing of the County's group insurance
plans at the direction of the County.

o Assisting the County in determining the appropriate plan design

and funding methodology for the group health and dental plans.

o Assisting the County in determining the appropriate plan design,
County and employee contribution rates, and level of funding for
the County's self-funded short-term and long-term disability plans
and survivor income benefit plan.

o Advising the County regarding Medicare changes and other issues

pertaining to the cost of retiree health care.

o Assisting the County with any issues that may arise concerning

insurance programs not currently offered by the County such as
universal life insurance and long-term care.

o Assisting the County with the analysis of State and Federal

legislation affecting the employee benefit program.

o Assisting the County in responding to collective bargaining issues
relating to employee benefits. This may entail presenting
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EXHIBIT A

information and answering related questions at the bargaining table
in union negotiation sessions or at other meetings where union
representatives are actively involved and working collaboratively
outside of formal meetings with union representatives and/or
consultants to the unions.

· Other special project consulting on employee benefit issues including, but not
limited to the following:

o Cafeteria plan design and administration, including regulatory

compliance.

o Paid leave benefit design and administration.

o Defined benefit retirement plan design and funding.

o Defined contribution retirement plan design and administration,
including advice and commentary on asset management.

o Employee communications regarding the employee benefit
program.

3. Actuarial services supporting compensation and employee benefits policy
development and program administration. Although actuarial services may be
provided as an integral part of employee benefits policy services, the County desires
access to additional actuarial services where independent actuarial estimates or an
independent actuarial point of view for a particular issue or project is deemed
appropriate by the County. These specialties include group insurance, pension and
workers compensation actuarial consultirrg. Work may include, but not be limited to
the following:

· Advice and consulting in response lo a query or direction from the Board of
Supervisors.

. Actuarial analysis of a County or union-sponsored proposal during labor

negotiations or similar activity.

· Advice and consulting regarding the actuarial work conducted by another
organization on behalf of another entity - retirement plan provider or

insurance company for example.

Consulting services provided pursuant to this Agreement shall be provided only
when requested by CEO or DOP. It is mutually understood that the County has not
offered and cannot guarantee any minimum level of work under this Agreement.
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EXHIBIT A

2.0 QUALITY CONTROL

The Contractor shall establish and utilize a comprehensive Quality Control Plan to
assure the County a consistently high level of service throughout the term of the
Contract. The Plan shall be submitted to the County Contract Project Monitor for
review. The plan shall include, but may not be limited to the following:

2.1 Method of monitoring to ensure that Contract requirements are being met;

2.2 A record of all inspections conducted by the Contractor, any corrective
action taken, the time a problem was first identified, a clear descnption of the
problem, and the time elapsed between identification and completed
corrective action, shall be provided to the County upon request.
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EXHIBITB

PRICING SCHEDULE

H I B"II" R 'II dh t th f" h d IOurly i InQ ates Wi a ere 0 e 0 owlnQ sc e u e:
3/1/11 to 2/29/12 3/1/12 to 2/28/13 3/1/13 to 2/28/14

Client Relationship Manager $575 $575 $605
Project ManaQer $480 $480 $500
Actuary $450 $450 $475
Principal $400 $400 $420
Consultant $310 $310 $325
Associate $270 $270 $285
Analyst $225 $225 $235
Administrative Support $50 $50 $50

Expense Reimbursement Not Covered by Hourly Billing Rates
Excluding Administrative Support rates, an administration fee of 12% of the hourly rate
is added. This covers indirect project expenses such as routine photocopying, faxing,
telephone, postage and computer usage. Directly related project expenses such as
travel, accommodation, ground expenses and report production will be billed at cost.

The Contractor will provide a fee estimate for certain projects with an estimate of total
work required to complete such work and set a dollar cap ion the total project fees.
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EXHIBITC

CONTRACTOR'S EEO CERTIFICATION

Hay Group, Inc
Contractor Name

2 Park Plaza, Suite 250, Irvine, CA 92614
Address

S.:l-1l90g4/
Internal Revenue Service Employer Identification Number

GENERAL CERTIFICATION

In accordance with Section 4.32.010 of the Code of the County of Los Angeles, the contractor,
supplier, or vendor certifies and agrees that all persons employed by such firm, its affiliates,
subsidiaries, or holding companies are and will be treated equally by the firm without regard to
or because of race, religion, ancestry, national origin, or sex and in compliance with all anti-
discrimination laws of the United States of America and the State of California.

CONTRACTOR'S SPECIFIC CERTIFICATIONS

1. The Contractor has a written policy statement prohibiting
discrimination in all phases of employment.

Yes i)( No D

2. The Contractor periodically conducts a self analysis
or utilization analysis of its work force.

Yes ti No D

3. The Contractor has a system for determining if

its employment practices are discriminatory
against protected groups.

Yes~ NoD

4. Where problem areas are identified in employment
practices, the Contractor has a system for taking
reasonable corrective action, to include
establishment of goals or timetables.

Yes~ No D

j1JL=VILLE E. 1¿~¡l/N/lUC- i
Authorized Official's Printed Name and Title

2iJl&~
Authorized Official's istQñature

0e.e /kt::-SIL1E,vT

Jj;oPO;¡

0# 7
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EXHIBITD

COUNTY'S ADMIN/STRA TION

CONTRACT NO.

COUNTY PROJECT MANAGER:

Name: Bill Dukes

Title: Senior Analyst, CEO

Address: 500 W. Temple Str.

Los Angeles, CA 90012

Telephone: (213) 974-2788

Facsimile: (213) 346-1295

E-Mail Address: wdukes@ceo.lacounty.gov
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EXHIBITE

CONTRACTOR'S ADMIN/STRA TION

CONTRACTOR'S NAME: Hay Group, Inc.

CONTRACT NO:

CONTRACTOR'S PROJECT MANAGER:

Name: Ron Keimach

Title: Project Manager

Address:

Telephone:

Facsimile:

E-Mail Address:Ron.Keimach@haygroup.com

CONTRACTOR'S AUTHORIZED OFFICIAL(S)

Name: Neville Kenning

Title: Vice President

Address: 2 Park Plaza, Suite 250, Irvine, CA 92614

Telephone: 949) 251-5247

Facsimile: (949) 955-0802

E-Mail Address:Neville.Kenning@haygroup.com

Name: Gary Teesdale

Title:

Address: 2 Park Plaza, Suite 250, Irvine, CA 92614

Telephone: (949) 251-5429

Facsimile: (949) 955-0802

E-Mail Address:Gary.Teesdale@haygroup.com
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EXHIBITE

CONTRACTOR'S ADMINISTRA TION

Notices to Contractor shall be sent to the following:

Name: Neville Kenning

Title: Vice President

Address: 2 Park Plaza, Suite 250, Irvine, CA 92614

Telephone: 949) 251-5247

Facsimile: (949) 955-0802

E-Mail Address:Neville.Kenning@haygroup.com
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EXHIBIT F

CONTRACTOR ACKNOWLEDGEMENT AND CONFIDENTIALITY AGREEMENT

CONTRACTOR NAME Hay Group, Inc. Contract No.

GENERAL INFORMATION:

The Contractor referenced above has entered into a contract with the County of Los Angeles to provide certain services to the
County. The County requires the Corporation to sign this Contractor Acknowledgement and Confidentiality Agreement.

CONTRACTOR ACKNOWLEDGEMENT:

Contractor understands and agrees that the Contractor employees, consultants, Outsourced Vendors and independent contractors

(Contractor's Staff) that will provide services in the above referenced agreement are Contractor's sole responsibility. Contractor
understands and agrees that Contractots Staff must rely exclusively upon Contractor for payment of salary and any and all other
benefits payable by virtue of Contractots Staffs performance of work under the above-referenced contract.

Contractor understands and agrees that Contractor's Staff are not employees of the County of Los Angeles for any purpose
whatsoever and that Contractots Staff do not have and will not acquire any rights or benefits of any kind from the County of
Los Angeles by virtue of my performance of work under the above-referenced contract. Contractor understands and agrees that
Contractots Staff will not acquire any rights or benefits from the County of Los Angeles pursuant to any agreement between any
person or entity and the County of Los Angeles.

CONFIDENTIALITY AGREEMENT:

Contractor and Contractots Staff may be involved with work pertaining to services provided by the County of Los Angeles and, if so,
Contractor and Contractots Staff may have access to confidential data and information pertaining to persons and/or entities receiving
services from the County. In addition, Contractor and Contractots Staff may also have access to proprietary information supplied by
other vendors doing business with the County of Los Angeles. The County has a legal obligation to protect all such confidential data
and information in its possession, especially data and information conceming health, criminal, and welfare recipient records.
Contractor and Contractots Staff understand that if they are involved in County work, the County must ensure that Contractor and
Contractots Staff, will protect the confidentiality of such data and information. Consequently, Contractor must sign this Confidentiality

Agreement as a condition of work to be provided by Contractor's Staff for the County.

Contractor and Contractots Staff hereby agrees that they will not divulge to any unauthorized person any data or information
obtained while performing work pursuant to the above-referenced contract between Contractor and the County of Los Angeles.
Contractor and Contractots Staff agree to forward all requests for the release of any data or information received to County's Project
Manager.

Contractor and Contractots Staff agree to keep confidential all health, criminaL. and welfare recipient records and all data and
information pertaining to persons and/or entities receiving services from the County, design concepts, algorithms, programs, formats,
documentation. Contractor proprietarv information and all other original materials produced. created, or provided to Contractor and
Contractor's Staff under the above-referenced contract. Contractor and Contractots Staff agree to protect these confidential
materials against disclosure to other than Contractor or County employees who have a need to know the information. Contractor and
Contractor's Staff agree that if proprietary information supplied by other County vendors is provided to me during this employment.

Contractor and Contractots Staff shall keep such information confidentiaL.

Contractor and Contractots Staff agree to report any and all violations of this agreement by Contractor and Contractots Staff and/or
by any other person of whom Contractor and Contractots Staff become aware.

Contractor and Contractor's Staff acknowledge that violation of this agreement may subject Contractor and Contractor's Staff to civil
and/or criminal action and that the County of Los Angeles may seek all possible legal redress.

PRINTED NAME:

~
l//Et/ILLE ll K!eNAJIA/C-

(/1e..E heSlocìUt

DATE: ~/ ~/dO/1SIGNATURE:

POSITION:

Contract for Consulting Services
February 2011

Page 10



EXHIBITG
Title 2 ADMINISTRATION

Chapter 2.203.010 through 2.203.090
CONTRACTOR EMPLOYEE JURY SERVICE

Page 1 of3

2.203.010 Findings.

The board of supervisors makes the following findings. The county of Los Angeles allows its permanent, full-time
employees unlimited jury service at their regular pay. Unfortunately, many businesses do not offer or are reducing
or even eliminating compensation to employees who serve on juries. This creates a potential financial hardship
for employees who do not receive their pay when called to jury service, and those employees often seek to be
excused from having to serve. Although changes in the court rules make it more difficult to excuse a potential
juror on grounds of financial hardship, potential jurors continue to be excused on this basis, especially from longer
trials. This reduces the number of potential jurors and increases the burden on those employers, such as the
county of Los Angeles, who pay their permanent, full-time employees while on juror duty. For these reasons, the
county of Los Angeles has determined that it is appropriate to require that the businesses with which the county
contracts possess reasonable jury service policies. (Ord. 2002-0015 § 1 (part), 2002)

2.203.020 Definitions.

The following definitions shall be applicable to this chapter:

A. "Contractor" means a person, partnership, corporation or other entity which has a contract with the county
or a subcontract with a county contractor and has received or will receive an aggregate sum of $50,000 or
more in any 12-month period under one or more such contracts or subcontracts.

B. "Employee" means any California resident who is a full-time employee of a contractor under the laws of
California.

C. "Contract" means any agreement to provide goods to, or perform services for or on behalf of, the county

but does not include:

1. A contract where the board finds that special circumstances exist that justify a waiver of the
requirements of this chapter; or

2. A contract where federal or state law or a condition of a federal or state program mandates the use

of a particular contractor; or

3. A purchase made through a state or federal contract; or

4. A monopoly purchase that is exclusive and proprietary to a specific manufacturer, distributor, or
reseller, and must match and inter-member with existing supplies, equipment or systems
maintained by the county pursuant to the Los Angeles County Purchasing Policy and Procedures
Manual, Section P-3700 or a successor provision; or

5. A revolving fund (petty cash) purchase pursuant to the Los Angeles County Fiscal Manual, Section

4.4.0 or a successor provision; or

6. A purchase card purchase pursuant to the Los Angeles County Purchasing Policy and Procedures

Manual, Section P-281 0 or a successor provision; or

7. A non-agreement purchase with a value of less than $5,000 pursuant to the Los Angeles County
Purchasing Policy and Procedures Manual, Section A-0300 or a successor provision; or
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8. A bona fide emergency purchase pursuant to the Los Angeles County Purchasing Policy and
Procedures Manual, Section PP-1100 or a successor provision.

Page 2 of3

D. "Full time" means 40 hours or more worked per week, or a lesser number of hours if:

1. The lesser number is a recognized industry standard as determined by the chief administrative
officer, or

2. The contractor has a long-standing practice that defines the lesser number of hours as full time.

E. "County" means the county of Los Angeles or any public entities for which the board of supervisors is the
governing body. (Ord. 2002-0040 § 1, 2002: Ord. 2002-0015 § 1 (part), 2002)

2.203.030 Applicability.

This chapter shall apply to contractors who enter into contracts that commence after July 11, 2002. This chapter
shall also apply to contractors with existing contracts which are extended into option years that commence after
July 11, 2002. Contracts that commence after May 28, 2002, but before July 11, 2002, shall be subject to the
provisions of this chapter only if the solicitations for such contracts stated that the chapter would be applicable.
(Ord. 2002-0040 § 2, 2002: Ord. 2002-0015 § 1 (part), 2002)

2.203.040 Contractor Jury Service Policy.

A contractor shall have and adhere to a written policy that provides that its employees shall receive from the
contractor, on an annual basis, no less than five days of regular pay for actual jury service. The policy may
provide that employees deposit any fees received for such jury service with the contractor or that the contractor
deduct from the employees' regular pay the fees received for jury service. (Ord. 2002-0015 § 1 (part), 2002)

2.203.050 Other Provisions.

A. Administration. The chief administrative officer shall be responsible for the administration of this chapter.
The chief administrative officer may, with the advice of county counsel, issue interpretations of the
provisions of this chapter and shall issue written instructions on the implementation and ongoing
administration of this chapter. Such instructions may provide for the delegation of functions to other
county departments.

B. Compliance Certification. At the time of seeking a contract, a contractor shall certify to the county that it
has and adheres to a policy consistent with this chapter or will have and adhere to such a policy prior to
award of the contract. (Ord. 2002-0015 § 1 (part), 2002)

2.203.060 Enforcement and Remedies.

For a contractor's violation of any provision of this chapter, the county department head responsible for
administering the contract may do one or more of the following:

1. Recommend to the board of supervisors the termination of the contract; and/or,

2. Pursuant to chapter 2.202, seek the debarment of the contractor. (Ord. 2002-0015 § 1 (part), 2002)
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2.203.070. Exceptions.

A. Other Laws. This chapter shall not be interpreted or applied to any contractor or to any employee
in a manner inconsistent with the laws of the United States or California.

B. Collective Bargaining Agreements. This chapter shall be superseded by a collective bargaining

agreement that expressly so provides.

C. Small Business. This chapter shall not be applied to any contractor that meets all of the following:

1. Has ten or fewer employees during the contract period; and,

2. Has annual gross revenues in the preceding twelve months which, if added to the annual

amount of the contract awarded, are less than $500,000; and,

3. Is not an affiliate or subsidiary of a business dominant in its field of operation.

"Dominant in its field of operation" means having more than ten employees and annual gross revenues in
the preceding twelve months which, if added to the annual amount of the contract awarded, exceed
$500,000.

"Affiliate or subsidiary of a business dominant in its field of operation" means a business which is at least
20 percent owned by a business dominant in its field of operation, or by partners, officers, directors,
majority stockholders, or their equivalent, of a business dominant in that field of operation. (Ord. 2002-
0015 § 1 (part), 2002)

2.203.090. Severability.

If any provision of this chapter is found invalid by a court of competent jurisdiction, the remaining

provisions shall remain in full force and effect. (Ord. 2002-0015 § 1 (part), 2002)

Contract for Consulting Services
February 2011

Page 13



EXHIBIT H

SAFELY SURRENDERED BABY LAW

Contract for Consulting Services
February 2011

Page 14



EXHIBIT H

Contract for Consulting Services
February 2011

Page 15



How does it work?
A distressed parent who is unable or
unwilling to care for a baby can legally,

confidentially, and safely surrender a

baby within cliree days (72 hours) of
birth. The baby must be handed to an

employee at a hospital or fire station in

Los Angeles County. As long as the

baby shows no sign of abuse or neglect,
no name or other information is

required. In case the parent changes his
or her mind at a later date and wanlS the
baby back, staff will use bracelets to help

connect them to each other. One
bracelet will be placed on the baby, and
a matching bracelet will be given to the

parent or other surrendering adult.

What If a parent wants

the baby back?
Parents who change their minds can

begin the process of reclaiming their

baby within 14 days. These parents

should cal1 the Los Angeles County

Department of Children and Family

Services at 1.800-540-4000.

Can only a parent
bring In the baby?
No. While in most cases a parent will

bring in the baby, the Law allows other

people to bnng in the baby if they have
lawful custody.

Does the parent or sUll'endering
adult have to call before
bringing In the baby?

No. A parent or surrendering adult can

bring in a baby anytime, 24 hours a day,

7 days a week, as long as the parent or
.urrendering adult surrenders the baby
to someone who works at the hospital

or Hre station.

EXHIBIT H

Does the parent or sUll'endering
adult have to tell anything to
the people taking the baby?
No. However, hospital or Hre station

personnel will ask the surrendering party

to fill out a questionnaire designed to

gather important medical history

infonnation, which is very useful in

canng for the baby. The questionnaire
includes a stamped return envelope and
can be sent in at a later time.

What happens to the baby?
The baby will be examined and given

medical treatment. Upon release from
the hospital, social workers immediately

place the baby in a safe and loving home
and begin the adoption process.

What happens to the parent

or surrendering adult?

Once the parent or surrendering

adult surrenders the baby to hospital

or Hre station personnel, they may

leave at any time.

Why is California doing this?
The purpose of the Safely Surrendered

Baby Law is to protect babies from

being abandrined, hurt or killed by their
parents. You may have heard tragic
stones of babies left in dumpsters or
public bathrooms. Their parents may
have been under severe emotional

distress. The mothers may have hidden

their pregnancies, fearful of what would
happen if their families found out.
Because they were afraid and had no
one or nowhere to turn for help, they

abandoned their babies. Abandoning a
baby is illegal and places the baby in

extreme danger. Too often, it results in

the baby's death. The Safely

Surrendered Baby Law prevent. this
tragedy from ever happening. again in

California.

A baby's story

Early in .the:nioIiiing oli Apnl 9, 2005, a healthy baby boy was safely surrendered to. 1iur$eS at Harbor~
UClA Me4ícal Center. Tht woinan who broiigb.t the 1iabyto the ho.piuiiilai~ ~df as the baby's aunt

and stated the baby's mother had asked h... to bring the baby to the hospital on her behalf. 1'lieaunt was given a
bracelet with a number matching theaiiklet placed on the baby; thjs would provide some identification in the event the

mother changed her mind about siùrendeiingthe baby and wished to redaimthe baby in the ILdaypenocl alloWed by the
Law. The aunt was also provided with a medical quesnonnaire and said she would have the mother complete and mail back in

the stamped return envelope provícied. The baby was examined by medical smif and proiiowiced healthy and full'term. He was placed

with.a loving family that had been approved to adopt him by the Department of Children and F~yServíces,
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Hîstoria de un bebé

¿Cómo funciona?
Fl padrdmadie con dificiiliad.. que no

pueda 0 no quiei:i c:uidar de su ...,ién

naådo pue&: eniregailo en ronna legal.

confidencial y segura denrro de los tItS dIas

(72 horas) del nacimiento. Fl be:bé ddx: ser
entægado a un empleado de cualquier

hospial 0 euanel de bombe:ros del Condado
de Los Angeles. Siemp~ que d be:bé no

piesente sigoos de abllSO 0 negligenda. no

será """,sario suminisuar nombæs ni

información algona. Si el padielmadn:

cambia de opinión posii:riormenii: y cksea

...,upcnr a su be:bé. los trabajadores

utiliiarán braiali:res para poder vincularlos.

FJ be:bé nevanl un brazaleii: y el

padie/madn: 0 el adulto que 10 entregue

iecibirá un braialell: igual.

¿Qué pasa sl el padre/madre
desea recuperar a su bebé?
Los padres que cambien de opinión
pueden comenzar el pioceso de ...,lamar a
su ~d~n naddo denrro de 10. 14 dfas.

Estos padæs debe:rán lIamar al

Departamento de Servidos para Niños y
Fammas (Department of Childn:n and
Family Services) del Condado de Los

Angeles ai 1.800-540-4000.

¿Sólo los padres podrån Ilevar
al reclén nacido?
No. Si bien en la mayorla de los casos
son los pad... los que IIcvan al bcbé. la
ley permite que otras personas 10 hagan
ii titntn cu1/QJia legal

¿Los padres 0 ei adulto que
entrega al bebé deben lIamar
antes de lIevar al bebé?
No. FJ padie/madie 0 adulto puede lI""ar
al be:bé en cualquier momento, las 24

horas del dia. 10. 7 dlas de ia semana,
oiempn: y cuando c:nrregoen a su be:bé a un
empleado del hospital 0 enartd de

bombe:ros.

EXHIBIT H

¿Es necesario que el padre/
madre 0 adulto diga algo a las
personas que reciben al bebé?
No. Sin embargo, el pcrsonal dol hospital 0
CUatid de bombe:ros Ie pcdirá a la pcrsona

que enrrcgue ai be:bé q"" Ilene un
ciiestionario con ia finalidad de recabar
aniccedentes m~dicos importantes. que
resulian de gran utiUdad para cuidar bien
dol be:bé. FJ enestionario induye un sobn:

con 01 .ello posal pagado para enviarlo en

otro momcnto.

¿Qué pasarå con el bebé?
Fl be:bé será eiiaminado y Ie brindarin

arendón m~dica. Cuando Ie den 01 ala del

hospital. los trabajadon:s sodales

inmediaiamenii: ubicacln ai be:bé en un

hogar segwo donde esraiá bic:n arendido. y
'" comenzará 01 proceso de adopdón.

¿Qué pasarå con el padre/madre
o adulto que entregue al bebé?
Una yez que los padres 0 adulro hayan
enrregado al be:bé al pcrsonal dol hospital 0
cuarll:l de bombe:ros. pualen iric en
cualquier momento.

¿Por qué se estå haciendo esto
en California? ?
La finalidad de ta Ley de Ent"'ga de Bebcs

.in PeUgro es proreger a los be:bés para que
no scan abandonados.lastimados 0
muerlOS por sus padres. Ustc:d

probablemenre haya escuehado historias
trágicas sobre be:bés abandonado. en

basureros 0 en baños púbUcos. Los padres

de esos be:bés probablemenre hayan estado
pasando por di6C11ltades c:niocionales

gra.... Las madres puc:den habe:r ocultado
su c:nibaram. por tc:it1or a 10 que panda oi

SIIS f.imilias se enrerar.in. Abandonaron a

sus be:bés porque tenlan miedo y no renlan

nadie a quic:n pedir ayuda. Fl abandono

de un recii!ri naddo es i1egal y pone al be:bé

en una siniaci6n de pcligro extremo. Muy

a menudo 01 abandol1O provoca ia muertc

dol be:bé. La Ley de Entrq¡a de Bebcs iin

Pelipo impide que vuelva a $uader eata

tragc:dia en Caliromía.

A la maJiana temprano dol ella 9 de abril de 200S. se enticg6 un red~n nacielosaludable a las enfcrmeras del

Harbor-UCLA Medical Center. La mujer quc. 1Icv6 el rccién nacido al hospital se diô a conoccr COIDQ Ia.tfa del

bebê, y dijo que ia madre Ie habfa pc:dido que llcvara ;i\ bebc ;i\ hospital cn su nombrc. I.e eritn:pron ala tfa un

brazalecc con un núniero que coincidla con Ìa pu1scra del bebc; C5to scrvirfa como identificací6n en cisO de ~.ia madre

cariibiaia de opini6n con. rcspccto a la ent"'P del bebé y decidiCtll i=ipeiarlo denlto del perlodo de i 4 dlasquc permite esta

ley. Tambi~n Ie dicron a ia tfa un cucstionario ii'icdico, y eUa dijo que ia mad", 10 IIcnana y 10 envÍllna de vudla dentro cld sobrc con

franqueo pagado que Ie hablan dado. Fl personal mcdico exarnín6 ai bebé y '" determiii6que esiaba aa1uciable y a rérmíno. EJ bebc lùe

ubicado con una buena f.iiniIia que ya habfa sida aprobada para adopiarIo por dDepariamcnto de Serviclos para Nmos y Fairtilias.
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EXHIBIT I

AGREEMENT

CONTRACTOR'S OBLIGA TlONS AS A

"BUSINESS ASSOCIATE" UNDER THE HEALTH INSURANCE

PORTABILITY AND ACCOUNTABILITY ACT OF 1996

AND THE HEALTH CARE INFORMATION TECHNOLOGY

FOR ECONOMIC AND CLINICAL HEALTH ACT

(BUSINESS ASSOCIATE AGREEMENT)

Under this Agreement, Contractor ("Business Associate") provides services ("Services") to
County ("Covered Entity") and Business Associate receives, has access to or creates
Protected Health Information in order to provide those Services.

Covered Entity is subject to the Administrative Simplification requirements of the Health
Insurance Portability and Accountability Act of 1996, Public Law 104-191 ("HIPAA"), and
regulations promulgated thereunder, including the Standards for Privacy of Individually
Identifiable Health Information ("Privacy Regulations") and the Health Insurance Reform:
Security Standards ("the Security Regulations") at 45 Code of Federal Regulations
(C.F.R.) Parts 160 and 164 (together, the "Privacy and Security Regulations"). The
Privacy and Security Regulations require Covered Entity to enter into a contract with
Business Associate ("Business Associate Agreement") in order to mandate certain
protections for the privacy and security of Protected Health Information, and those

Regulations prohibit the disclosure to or use of Protected Health Information by Business
Associate if such a contract is not in place.

Further, pursuant to the Health Information Technology for Economic and Clinical Health
Act, Public Law 111-005, title XIII and title iV of Division B, ("HITECH Act"), effective
February 17, 2010, certain provisions of the HIPAA Privacy and Security Regulations apply
to Business Associates in the same manner as they apply to Covered Entity and such
provisions must be incorporated into the Business Associate Agreement.

This Business Associate Agreement and the following provisions are intended to protect
the privacy and provide for the security of Protected Health Information disclosed to or

used by Business Associate in compliance with HIPAA's Privacy and Security Regulations
and the HITECH Act, as they now exist or may hereafter be amended.

Therefore, the parties agree as follows:

DEFINITIONS

1.1 "Breach" has the same meaning as the term "breach" in 45 C.F.R. § 164.402.

1.2 "Disclose" and "Disclosure" mean, with respect to Protected Health Information, the

release, transfer, provision of access to, or divulging in any other manner of
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Protected Health Information outside Business Associate's internal operations or to
other than its employees.

1.3 "Electronic Health Record" has the same meaning as the term "electronic health
record" in the HITECH Act, 42 U.S.C. section 17921. Electronic Health Record
means an electronic record of health-related information on an individual that is
created, gathered, managed, and consulted by authorized health care clinicians and
staff.

1.4 "Electronic Media" has the same meaning as the term "electronic media" in 45

C.F.R. § 160.103. Electronic Media means (1) Electronic storage media including
memory devices in computers (hard drives) and any removable/transportable digital
memory medium, such as magnetic tape or disk, optical disk, or digital memory

card; or (2) Transmission media used to exchange information already in electronic
storage media. Transmission media include, for example, the internet (wide-open),
extranet (using internet technology to link a business with information accessible
only to collaborating parties), leased lines, dial-up lines, private networks, and the
physical movement of removable/transportable electronic storage media. Certain
transmissions, including of paper, via facsimile, and of voice, via telephone, are not
considered to be transmissions via electronic media, because the information being
exchanged did not exist in electronic form before the transmission. The term
"Electronic Media" draws no distinction between internal and external data, at rest
(that is, in storage) as well as during transmission.

1.5 "Electronic Protected Health Information" has the same meaning as the term

"electronic protected health information" in 45 C.F.R. § 160.103. Electronic
Protected Health Information means Protected Health Information that is (i)
transmitted by electronic media; (ii) maintained in electronic media.

1.6 "Individual" means the person who is the subject of Protected Health Information
and shall include a person who qualifies as a personal representative in accordance
with 45 C.F.R. § 164.502(g).

1.7 "Minimum Necessary" refers to the minimum necessary standard in 45 C.F.R. §
162.502 (b) as in effect or as amended.

1.8 "Privacy Rule" means the Standards for Privacy of Individually Identifiable Health
Information at 45 Code of Federal Regulations (C.F.R.) Parts 160 and 164, also
referred to as the Privacy Regulations.

1.9 "Protected Health Information" has the same meaning as the term "protected health

information" in 45 C. F.R. § 160.103, limited to the information created or received
by Business Associate from or on behalf of Covered Entity. Protected Health

Information includes information that (i) relates to the past, present or future

physical or mental health or condition of an Individual; the provision of health care to
an Individual, or the past, present or future payment for the provision of health care
to an Individual; (ii) identifies the Individual (or for which there is a reasonable basis
for believing that the information can be used to identify the Individual); and (iii) is
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received by Business Associate from or on behalf of Covered Entity, or is created
by Business Associate, or is made accessible to Business Associate by Covered
Entity. "Protected Health Information" includes Electronic Health Information.

1.10 "Required By Law" means a mandate contained in law that compels an entity to
make a Use or Disclosure of Protected Health Information and that is enforceable in
a court of law. Required by law includes, but is not limited to, court orders and
court-ordered warrants; subpoenas or summons issued by a court, grand jury, a
governmental or tribal inspector general, or any administrative body authorized to
require the production of information; a civil or an authorized investigative demand;
Medicare conditions of participation with respect to health care providers

participating in the program; and statutes or regulations that require the production
of information, including statutes or regulations that require such information if
payment is sought under a government program providing benefits.

1.11 "Security Incident" means the attempted or successful unauthorized access, Use,

Disclosure, modification, or destruction of information in, or interference with system
operations of, an Information System which contains Electronic Protected Health
Information. However, Security Incident does not include attempts to access an
Information System when those attempts are not reasonably considered by
Business Associate to constitute an actual threat to the Information System.

1.12 "Security Rule" means the Security Standards for the Protection of Electronic Health
Information also referred to as the Security Regulations at 45 Code of Federal
Regulations (C.F.R.) Part 160 and 164.

1 .13 "Services" has the same meaning as in the body of this Agreement.

1 .14 "Unsecured Protected Health Information" has the same meaning as the term
"unsecured protected health information" in 45 C.F.R. § 164.402.

1.15 "Use" or "Uses" mean, with respect to Protected Health Information, the sharing,
employment, application, utilization, examination or analysis of such Information
within Business Associate's internal operations.

1.16 Terms used, but not otherwise defined in this Business Associate Agreement shall

have the same meaning as those terms in the HIPAA Regulations and HITECH Act.

OBLIGATIONS OF BUSINESS ASSOCIATE

2.1 Permitted Uses and Disclosures of Protected Health Information. Business
Associate:

(a) shall Use and Disclose Protected Health Information only as necessary to
perform the Services, and as provided in Sections 2.4, 2.5, 2.6, 2.7, 2.8, 2.9, 2.10,
4.3 and 5.2 of this Agreement;

(b) shall Disclose Protected Health Information to Covered Entity upon request;
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(c) may, as necessary for the proper management and administration of its
business or to carry out its legal responsibilities:

(i) Use Protected Health Information; and

(ii) Disclose Protected Health Information if the Disclosure is Required by
Law.

Business Associate shall not Use or Disclose Protected Health Information for any
other purpose or in any manner that would constitute a violation of the Privacy
Regulations or the HITECH Act if so Used or Disclosed by Covered Entity.

2.2 Prohibited Uses and Disclosures of Protected Health Information. Business
Associate:

(a) shall not Use or Disclose Protected Health Information for fundraising or
marketing purposes.

(b) shall not disclose Protected Health Information to a health plan for payment or
health care operations purposes if the Individual has requested this special
restriction and has paid out of pocket in full for the health care item or service to
which the Protected Health Information solely relates.

(c) shall not directly or indirectly receive payment in exchange for Protected Health
Information, except with the prior written consent of Covered Entity and as
permitted by the HITECH Act. This prohibition shall not affect payment by
Covered Entity to Business Associate. Covered Entity shall not provide such
written consent except upon express approval of the departmental privacy officer
and only to the extent permitted by law, including HIPAA and the HITECH Act.

2.3 Adequate Safeguards for Protected Health Information. Business Associate:

(a) shall implement and maintain appropriate safeguards to prevent the Use or
Disclosure of Protected Health Information in any manner other than as
permitted by this Business Associate Agreement. Business Associate agrees to
limit the Use and Disclosure of Protected Health Information to the Minimum
Necessary in accordance with the Privacy Regulation's minimum necessary

. standard as in effect or as amended.

(b) as to Electronic Protected Health Information, shall implement and maintain
administrative, physical, and technical safeguards that reasonably and
appropriately protect the confidentiality, integrity, and availability of Electronic
Protected Health Information; effective February 17, 2010, said safeguards shall

be in accordance with 45 C.F.R. Sections 164.308, 164.310, and 164.312, and
shall comply with the Security Rule's policies and procedure and documentation
requirements.
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2.4 Reporting Non-Permitted Use or Disclosure and Security Incidents and Breaches of

Unsecured Protected Health Information. Business Associate

(a) shall report to Covered Entity each Use or Disclosure of Protected Health
Information that is made by Business Associate, its employees, representatives,

Agents, subcontractors; or other parties under Business Associate's control
with access to Protected Health Information but which is not specifically
permitted by this Business Associate Agreement or otherwise required by law.

(b) shall report to Covered Entity each Security Incident of which Business
Associate becomes aware.

(c) shall notify Covered Entity of each Breach by Business Associate, its
employees, representatives, agents or subcontractors of Unsecured Protected
Health Information that is known to Business Associate or, by exercising

reasonable diligence, would have been known to Business Associate. Business
Associate shall be deemed to have knowledge of a Breach of Unsecured
Protected Health Information if the Breach is known, or by exercising reasonable
diligence would have been known, to any person, other than the person
committing the Breach, who is an employee, officer, or other agent of the
Business Associate as determined in accordance with the federal common law
of agency.

2.4.1 Immediate Telephonic Report. Except as provided in Section 2.4.3,
notification shall be made immediately upon discovery of the non-
permitted Use or Disclosure of Protected Health Information, Security
Incident or Breach of Unsecured Protected Health Information by

telephone call to (562) 940-3335.

2.4.2 Written Report. Except as provided in Section 2.4.3, the initial
telephonic notification shall be followed by written notification made
without unreasonable delay and in no event later than three (3)
business days from the date of discovery of the non-permitted Use or
Disclosure of Protected Health Information, Security Incident, or Breach
by the Business Associate to the Chief Privacy Officer at:

Chief Privacy Officer
Kenneth Hahn Hall of Administration

500 West Temple Street
Suite 525

Los Angeles, California 90012
HIP AA@auditor.lacounty.gov

(213) 974-2166

(a) The notification required by section 2.4 shall include, to the extent
possible, the identification of each Individual whose Unsecured
Protected Health Information has been, or is reasonably believed
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by the Business Associate to have been, accessed, acquired,

Used, or Disclosed; and

(b) The notification required by section 2.4 shall include, to the extent
possible, all information required to provide notification to the
Individual under 45 C.F .R. 164.404( c), including:

(i) A brief description of what happened, including the date of the
Breach and the date of the discovery of the Breach, if known;

(ii) A description of the types of Unsecured Protected Health
Information that were involved in the Breach (such as whether
full name, social security number, date of birth, home address,
account number, diagnosis, disability code, or other types of
information were involved);

(iii) Any other details necessary to conduct an assessment
of whether there is a risk of harm to the Individual;

(iv) Any steps Business Associate believes that the
Individual could take to protect him or herself from potential
harm resulting from the breach;

(v) A brief description of what Business Associate is doing
to investigate the Breach, to mitigate harm to the Individual,
and to protect against any further Breaches; and

(vi) The name and contact information for the person most
knowledge regarding the facts and circumstances of the

Breach.

If Business Associate is not able to provide the information specified in section 2.3.2 (a)
or (b) at the time of the notification required by section 2.4.2, Business Associate shall

provide such information promptly thereafter as such information becomes available.

2.4.3 Request for Delay by Law Enforcement. Business Associate may delay
the notification required by section 2.4 if a law enforcement official states to
Business Associate that notification would impede a criminal investigation or
cause damage to national security. If the law enforcement official's

statement is in writing and specifies the time for which a delay is required,
Business Associate shall delay notification, notice, or posting for the time
period specified by the official; if the statement is made orally, Business
Associate shall document the statement, including the identity of the official
making the statement, and delay notification, notice, or posting temporarily and
no longer than 30 days from the date of the oral statement, unless a written
statement as described in paragraph (a) of this section is submitted during that
time.
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2.5 Mitigation of Harmful Effect. Business Associate agrees to mitigate, to the extent

practicable, any harmful effect that is known to Business Associate of a Use or
Disclosure of Protected Health Information by Business Associate in violation of the
requirements of this Business Associate Agreement.

2.6 Breach Notification. Business Associate shall, to the extent Covered Entity

determines that there has been a Breach of Unsecured Protected Health
Information, provide Breach notification for each and every Breach of Unsecured
Protected Health Information by Business Associate, its employees,
representatives, agents or subcontractors, in a manner that permits Covered Entity

to comply with its obligations under Subpart D, Notification in the Case of Breach of
Unsecured PHI, of the Privacy and Security Regulations, including:

(a) Notifying each Individual whose Unsecured Protected Health Information has
been, or is reasonably believed to have been, acæssed, acquired, Used, or

Disclosed as a result of such Breach;

(b) The notification required by paragraph (a) of this Section 2.6 shall include, to the
extent possible:

(i) A brief description of what happened, including the date of the Breach and the
date of the discovery of the Breach, if known;

(ii) A description of the types of Unsecured Protected Health Information that
were involved in the Breach (such as whether full name, social security

number, date of birth, home address, account number, diagnosis, disability

code, or other types of information were involved);

(iii) Any steps the Individual should take to protect him or herself from
potential harm resulting from the Breach;

(iv) A brief description of what Business Associate is doing to investigate the
Breach, to mitigate harm to individuals, and to protect against any further
Breaches; and

(v) Contact procedures for Individual(s) to ask questions or learn additional
information, which shall include a toll-free telephone number, an e-mail
address, Web site, or postal address.

(vi) The notification required by paragraph (a) of this section shall be
written in plain language

Covered Entity, in its sole discretion, may elect to provide the notification required
by this Section 2.6, and Business Associate shall reimburse Covered Entity any and
all costs incurred by Covered Entity, including costs of notification, internet posting,
or media publication, as a result of Business Associate's Breach of Unsecured
Protected Health Information.
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2.7 Availability of Internal Practices, Books and Records to Government Agencies.
Business Associate agrees to make its internal practices, books and records
relating to the Use and Disclosure of Protected Health Information available to the
Secretary of the federal Department of Health and Human Services for purposes of
determining Covered Entity's compliance with the Privacy and Security Regulations.
Business Associate shall immediately notify Covered Entity of any requests made
by the Secretary and provide Covered Entity with copies of any documents

produced in response to such request.

2.8 Access to Protected Health Information. Business Associate shall, to the extent
Covered Entity determines that any Protected Health Information constitutes a
"designated record set" as defined by 45 C.F.R. § 164.501, make the Protected
Health Information specified by Covered Entity available to the Individual(s)
identified by Covered Entity as being entitled to access and copy that Protected
Health Information. Business Associate shall provide such access for inspection of
that Protected Health Information within two (2) business days after receipt of
request from Covered Entity. Business Associate shall provide copies of that
Protected Health Information within five (5) business days after receipt of request
from Covered Entity. If Business Associate maintains an Electronic Health Record,
Business Associate shall provide such information in electronic format to enable
Covered Entity to fulfill its obligations under the HITECH Act.

2.9 Amendment of Protected Health Information. Business Associate shall, to the
extent Covered Entity determines that any Protected Health Information constitutes
a "designated record set" as defined by 45 C.F.R. § 164.501, make any
amendments to Protected Health Information that are requested by Covered Entity.
Business Associate shall make such amendment within ten (10) business days after
receipt of request from Covered Entity in order for Covered Entity to meet the
requirements under 45 C.F.R. § 164.526.

2.10 Accounting of Disclosures. Upon Covered Entity's request, Business Associate
shall provide to Covered Entity an accounting of each Disclosure of Protected

Health Information made by Business Associate or its employees, agents,
representatives or subcontractors, in order to permit Covered Entity to respond to a
request by an Individual for an accounting of disclosures of Protected Health
Information in accordance with 45 C.F.R. § 164.528 and/or the HITECH Act which
requires an Accounting of Disclosures of Protected Health Information maintained in
an Electronic Health Record for treatment, payment, and health care operations.

(Optional, to be used when all Uses and Disclosures permitted in order to perform
the Services will be for the Covered Entity's payment or health care operations
activities: However, Business Associate is not required to provide an Accounting of
Disclosures that are necessary to perform the Services because such Disclosures
are for either payment or health care operations purposes, or both.)

Any accounting provided by Business Associate under this Section 2.10 shall

include: (a) the date of the Disclosure; (b) the name, and address if known, of the
entity or person who received the Protected Health Information; (c) a brief
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description of the Protected Health Information disclosed; and (d) a brief statement
of the purpose of the Disclosure. For each Disclosure that could require an
accounting under this Section 2.10, Business Associate shall document the
information specified in (a) through (d), above, and shall securely maintain the
information for six (6) years from the date of the Disclosure. Business Associate
shall provide to Covered Entity, within ten (10) business days after receipt of
request from Covered Entity, information collected in accordance with this Section
2.10 to permit Covered Entity to respond to a request by an Individual for an
accounting of disclosures of Protected Health Information in accordance with 45
C.F.R. § 164.528. If Business Associate maintains an Electronic Health Record,
Business Associate shall provide such information in electronic format to enable
Covered Entity to fulfill its obligations under the HITECH Act.

2.11 Indemnification. Business Associate shall indemnify, defend, and hold harmless

Covered Entity, including its elected and appointed officers, employees, and agents,
from and against any and all liability, including but not limited to demands, claims,
actions, fees, costs, penalties and fines (including regulatory penalties and/or fines),
and expenses (including attorney and expert witness fees), arising from or
connected with Business Associate's acts and/or omissions arising from and/or
relating to this Business Associate Agreement; Business Associate's obligations
under this provision extend to compliance and/or enforcement actions and/or

activities, whether formal or informal, of Secretary of the federal Department of
Health and Human Services and/or Office for Civil Rights.

3.0 OBLIGATION OF COVERED ENTITY

3.1 Obligation of Covered Entity. Covered Entity shall notify Business Associate of any

current or future restrictions or limitations on the use of Protected Health Information
that would affect Business Associate's performance of the Services, and Business
Associate shall thereafter restrict or limit its own uses and disclosures accordingly.

4.0 TERM AND TERMINATION

4.1 Term. The term of this Business Associate Agreement shall be the same as the
term of this Agreement. Business Associate's obligations under Sections 2.1 (as
modified by Section 4.2), 2.4, 2.5, 2.6, 2.7, 2.8, 2.9, 2.10, 4.3 and 5.2 shall survive
the termination or expiration of this Agreement.

4.2 Termination for Cause. In addition to and notwithstanding the termination

provisions set forth in this Agreement, upon either party's knowledge of a material
breach by the other party, the party with knowledge of the other party's breach shall:

(a) Provide an opportunity for the breaching party to cure the breach or end the
violation and terminate this Agreement if the breaching party does not cure the
breach or end the violation within the time specified by the non-breaching party;

(b) Immediately terminate this Agreement if a party has breached a material term of
this Agreement and cure is not possible; or
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(c) If neither termination nor cure is feasible, report the violation to the Secretary of
the federal Department of Health and Human Services.

4.3 Disposition of Protected Health Information Upon Termination or Expiration.

(a) Except as provided in paragraph (b) of this section, upon termination for any
reason or expiration of this Agreement, Business Associate shall return or
destroy all Protected Health Information received from Covered Entity, or
created or received by Business Associate on behalf of Covered Entity. This
provision shall apply to Protected Health Information that is in the possession of
subcontractors or agents of Business Associate. Business Associate shall retain
no copies of the Protected Health Information.

(b) In the event that Business Associate determines that returning or destroying the
Protected Health Information is infeasible, Business Associate shall provide to
Covered Entity notification of the conditions that make infeasible. If return or
destruction is infeasible, Business Associate shall extend the protections of this
Business Associate Agreement to such Protected Health Information and limit
further Uses and Disclosures of such Protected Health Information to those
purposes that make the return or destruction infeasible, for so long as Business
Associate maintains such Protected Health Information.

5.0 MISCELLANEOUS

5.1 No Third Party Beneficiaries. Nothing in this Business Associate Agreement shall

confer upon any person other than the parties and their respective successors or
assigns, any rights, remedies, obligations, or liabilities whatsoever.

5.2 Use of Subcontractors and Agents. Business Associate shall require each of its
agents and subcontractors that receive Protected Health Information from Business
Associate, or create Protected Health Information for Business Associate, on behalf
of Covered Entity, to execute a written agreement obligating the agent or
subcontractor to comply with all the terms of this Business Associate Agreement.

5.3 Relationship to Services Agreement Provisions. In the event that a provision of this
Business Associate Agreement is contrary to another provision of this Agreement,
the provision of this Business Associate Agreement shall control. Otherwise, this
Business Associate Agreement shall be construed under, and in accordance with,
the terms of this Agreement.

5.4 Regulatory References. A reference in this Business Associate Agreement to a

section in the Privacy or Security Regulations means the section as in effect or as
amended.

5.5 Interpretation. Any ambiguity in this Business Associate Agreement shall be

resolved in favor of a meaning that permits Covered Entity to comply with the
Privacy and Security Regulations.
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5.6 Amendment. The parties agree to take such action as is necessary to amend this
Business Associate Agreement from time to time as is necessary for Covered Entity
to comply with the requirements of the Privacy and Security Regulations and other
privacy laws governing Protected Health Information
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CONTRACT BETWEEN

COUNTY OF LOS ANGELES

AND

PINNACLE ACTUARIAL RESOURCES, INC.

FOR

COMPENSATION, EMPLOYEE BENEFITS AND ACTUARIAL

CONSULTANT SERVICES

This Contract and Exhibits made and entered into this _ day of February, 2011

by and between the County of Los Angeles, hereinafter referred to as County and

Pinnacle Actuarial Resources, Inc., hereinafter referred to as Consultant. Pinnacle

Actuarial Resources, Inc. is located at 50 Califomia Street, Suite 1500, San

Francisco, CA 94111.

RECITALS

WHEREAS, COUNTY desires to compensate County employees in a manner
that attracts, retains, and motivates qualified personnel at the least possible cost;
and

WHEREAS, the provision of such compensation requires special skills and
expertise in the area of compensation, employee benefit administration and

actuarial services; and

WHEREAS, CONSULTANT is specially trained and licensed and possesses
skills, experience, education, and competency necessary to assist County with its
compensation, employee benefit administration and actuarial needs; and

WHEREAS, COUNTY, in accordance with California Government Code Section
31000, may enter into contracts for special services.

WHEREAS, this Contract is therefore authorized under Section 44.7 of the Los
Angeles County Charter and Los Angeles County Codes Section 2.121.250; and

NOW THEREFORE, in consideration of the mutual covenants contained herein,
and for good and valuable consideration, the parties agree to the following:
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1.0 APPLICABLE DOCUMENTS

Exhibits A, B, C, D, E, F, G, H, and I are attached to and form a part of this
Contract. In the event of any conflict or inconsistency in the definition or
interpretation of any word, responsibility, schedule, or the contents or
description of any task, deliverable, goods, service, or other work, or
otherwise between the base Contract and the Exhibits, or between
Exhibits, such conflict or inconsistency shall be resolved by. giving

precedence first to the Contract and then to the Exhibits according to the
following priority.

Standard Exhibits:

1.1 EXHIBIT A - Statement of Work

1.2 EXHIBIT B - Pricing Schedule

1.3 EXHIBIT C - Consultant's EEO Certification

1.4 EXHIBIT D - County's Administration

1.5 EXHIBIT E - Consultant's Administration

1.6 EXHIBIT F - Contractor Acknowledgement and Confidentiality

Agreement

1.7 EXHIBIT G - Jury Service Ordinance

1.8 EXHIBIT H - Safely Surrendered Baby Law

Unique Exhibits:

1.9 EXHIBIT I - Consultant's Obligations as a "Business Associate"

Under the Health Insurance Portability AND
Accountability Act of 1996 (HIPAA) and the Health
Information Technology for Economic and Clinical
Health Act (HITECH)

This Contract and the Exhibits hereto constitute the complete and exclusive
statement of understanding between the parties, and supersedes all

previous Contracts, written and oral, and all communications between the
parties relating to the subject matter of this Contract. No change to this
Contract shall be valid unless prepared pursuant to sub-paragraph 8.1 -
Amendments and signed by both parties.
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2.0 DEFINITIONS

The headings herein contained are for convenience and reference only and
are not intended to define the scope of any provision thereof. The following
words as used herein shall be construed to have the following meaning,
unless otherwise apparent from the context in which they are used.

2.1 Contract: Agreement executed between County and Consultant. It

sets forth the terms and conditions for the issuance and performanæ
of the Statement of Work, Exhibit A.

2.2 Consultant: The sole proprietor, partnership, or corporation that
has entered into a contract with the County to perform or execute the
work covered by the Statement of Work. For the purpose of the
Contract and its exhibits, the words, "Consultant" and "Contractor"

shall be interchangeable.

2.3 Consultant Project Manager: The individual designated by the
Consultant to administer the Contract operations after the Contract
award.

2.4 County Project Manager: Person designated by County's Project
Director to manage the operations under this Contract.

2.5 Day(s): Calendar day(s) unless otherwise specified.

2.6 Fiscal Year: The twelve (12) month period beginning July 1 st and

ending the following June 30th.

3.0 WORK

3.1 Pursuant to the provisions of this Contract, the Consultant shall fully
perform, complete and deliver on time, all tasks, deliverables,
services and other work as set forth in herein.

3.2 If the Consultant provides any tasks, deliverables, goods, services,

or other work, other than as specified in this Contract, the same shall

be deemed to be a gratuitous effort on the part of the Consultant,
and the Consultant shall have no claim whatsoever against the

County.

4.0 TERM OF CONTRACT

4.1 The term of this Contract shall be three years commencing after
execution by County's Board of Supervisors, unless sooner
terminated or extended, in whole or in part, as provided in this
Contract.
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4.2 The County shall have the sole option to extend this Contract term
for up to two additional one-year periods and six (6) month to

month extensions, for a maximum total Contract term of five years
and six months. Each such option and extension shall be
exercised at the sole discretion of the CEO.

4.3 The Consultant shall notify the CEO when this Contract is within six
(6) months from the expiration of the term as provided for
hereinabove. Upon occurrence of this event, the Consultant shall

send written notification to the CEO at the address herein provided
in Exhibit D - County's Administration.

5.0 CONTRACT SUM

5.1 The County agrees to pay the Consultant according to the terms
described in Exhibit B - Pricing Schedule.

5.2 The Consultant shall not be entitled to payment or reimbursement
for any tasks or services performed, nor for any incidental or
administrative expenses whatsoever incurred in or incidental to
performance hereunder, except as specified herein. Assumption or
takeover of any of the Consultant's duties, responsibilities, or
obligations, or performance of same by any entity other than the
Consultant, whether through assignment, subcontract, delegation,
merger, buyout, or any other mechanism, with or without
consideration for any reason whatsoever, shall occur only with the
County's express prior written approval.

5.3 The Consultant shall maintain a system of record keeping that will

allow the Consultant to determine when it has incurred seventy-five
percent (75%) of the total contract authorization under this
Contract. Upon occurrence of this event, the Consultant shall send
written notification to the CEO at the address herein provided in
Exhibit D - County's Administration.

5.4 No Payment for Services Provided Following Expirationl
Termination of Contract

The Consultant shall have no claim against County for payment of
any money or reimbursement, of any kind whatsoever, for any
service provided by the Consultant after the expiration or other
termination of this Contract. Should the Consultant receive any
such payment it shall immediately notify County and shall

immediately repay all such funds to County. Payment by County
for services rendered after expiration/termination of this Contract
shall not constitute a waiver of County's right to recover such
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payment from the Consultant. This provision shall survive the
expiration or other termination of this Contract.

5.5 Invoices and Payments

5.5.1 The Consultant shall invoice the County only for providing
the tasks, deliverables, goods, services, and other work
specified in Exhibit A - Statement of Work and elsewhere
hereunder. The Consultant shall prepare invoices, which
shall include the charges owed to the Consultant by the
County under the terms of this Contract. The Consultant's
payments shall be as provided in Exhibit B - Pricing
Schedule, and the Consultant shall be paid only for the
tasks, deliverables, goods, services, and other work

approved in writing by the County. If the County does not
approve work in writing, no payment shall be due to the
Consultant for that work.

5.5.2 The Consultant's invoices shall be priced in accordance with
Exhibit B - Pricing Schedule.

5.5.3 The Consultant's invoices shall contain the information set
forth in Exhibit A - Statement of Work describing the tasks,
deliverables, goods, services, work hours, and facility and/or
other work for which payment is claimed.

5.5.4 The Consultant shall submit the monthly invoices to the
County by the 15th calendar day of the month following the
month of service.

5.5.5 All invoices under this Contract shall be submitted in two (2)

copies to the following address:

County of Los Angeles
Chief Executive Office
Benefits, Compensation Policy and Employee Relations
Division
500 W . Temple Street
Room 526
Los Angeles, CA 90012
Attention: Bill Dukes

5.5.6 County Approval of Invoices

All invoices submitted by the Consultant for payment must
have the written approval of the County's Project Manager
prior to any payment thereof. In no event shall the County
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be liable or responsible for any payment prior to such
written approval. Approval for payment will not be
unreasonably withheld.

5.5.7 Local Small Business Enterprises - Prompt Payment
Program

Certified Local SBEs will receive prompt payment for
services they provide to County departments. Prompt
payment is defined as 15 calendar days after receipt of an
undisputed invoice.

6.0 ADMINISTRATION OF CONTRACT. COUNTY

A listing of all County Administration referenced in the following sub-

paragraphs are designated in Exhibit D - County's Administration. The

County shall notify the Consultant in writing of any change in the names or
addresses shown.

County's Project Manager

The responsibilities of the County's Project Manager include:

· meeting with the Consultant's Project Manager on a regular
basis; and

· inspecting any and all tasks, deliverables, goods, services, or
other work provided by or on behalf of the Consultant.

The County's Project Manager is not authorized to make any
changes in any of the terms and conditions of this Contract and is
not authorized to further obligate County in any respect
whatsoever.

7.0 ADMINISTRATION OF CONTRACT. CONSULTANT

7.1 Consultant shall designate in writing a person who shall have the

authority to administer this Agreement.

7.1.1 Consultant's Project Manager shall be responsible for
Consultant's performance and assuring Consultant's
compliance with this Agreement.

7.1.2 Consultant's Project Manager shall meet or confer with
County's Project Manager as required.

Contract for Consulting Services
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7.1.3 Consultant's Project Manager shall be responsible for
Consultant's day-to-day activities as related to this

Agreement and for reporting to County in the manner set
forth in Subsection 7.3 (Reports by Consultant).

7.1.4 Consultant's Project Manager shall meet or confer with
County's Project Manager on an as needed basis.

7.2 Approval of Consultant's Staff

7.2.1 County has the absolute right to approve or disapprove each
member or proposed member of Consultant's staff,
including, but not limited to, Consultant's Project Manager,
prior to, and during, their performing any work hereunder, as
well as so approving or disapproving any proposed deletions
from or other changes in such staff. County's Project
Manager may require replacement of any member of
Consultant's staff performing, or offering to perform, work
hereunder, including, but not limited to, Consultant's Project
Manager.

7.2.2 Consultant represents and warrants that it shall, to the
maximum extent possible, take all necessary steps to assure
continuity over time of the membership of the group
constituting Consultant's staff, including, but not limited to,
Consultant's Project Manager.

7.2.3 Consultant shall promptly fill any staff vacancy with personnel
having qualifications at least equivalent to those of the staff

member(s) being replaced.

7.2.4 In fulfillment of its responsibilities under this Agreement,
Consultant shall utilize, and permit utilization 'of, only staff

fully trained and experienced, and as appropriate, licensed
or certified in the technology, trades, and tasks required by
this Agreement.

7.2.5 Consultant shall supply sufficient staff to discharge its
responsibilities hereunder in a timely and efficient manner,
including, without limitation, as required to comply with the
Statements of Work.

7.2.6 In the event Consultant should ever need to remove any staff

from performing work under this Agreement, Consultant shall

provide County with notice at least fifteen (15) calendar days
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in advance, except in circumstances in which such notice is
not possible, and shall work with County on a mutually
agreeable transition plan so as to provide an acceptable
replacement and ensure project continuity.

7.3 Reports by Consultant

7.3.1 In order to control expenditures and to provide County with
ongoing information as to all deliverables, Consultant shall, if
specifically requested by County's Project Manager, provide
County's Project Manager with written reports which shall

include but not be limited to, the following information:

A. Period covered by the report;
B. Overview of the reporting period;
C. Any services scheduled for the reporting period which

were not completed;
D. Any services for the reporting period which were

completed;
E. Any services completed in the reporting period which

were not scheduled;
F. Any services to be completed in the next reporting

period;
G. Issues to be resolved;
H. Issues resolved;
i. Summary of project status as of reporting date; and
J. Any other information which County may from time-to-

time require.

7.3.2 Consultant shall deliver one (1) hard copy of each of such
report, together with a formal transmittal letter to County's

Project Manager executed by Consultant's Project Manager,
and Consultant shall also deliver a second copy of each
such report electronically via e-maiL.

7.4 Confidentiality

7.4.1 Consultant shall maintain the confidentiality of all records
and information in accordance with all applicable Federal,
State and local laws, rules, regulations, ordinances,

directives, guidelines, policies and procedures relating to
confidentiality, including, without limitation, County policies
concerning information technology security and the
protection of confidential records and information.
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7.4.2 Consultant shall indemnify, defend, and hold harmless
County, its officers, employees, and agents, from and
against any and all claims, demands, damages, liabilities,
losses, costs and expenses, including, without limitation,
defense costs and legal, accounting and other expert,
consulting, or professional fees, arising from, connected
with, or related to any failure by Consultant, its officers,
employees, agents, or subconsultants, to comply with this
Paragraph 7.4, as determined by County in its sole
judgment. Any legal defense pursuant to Consultant's
indemnification obligations under this Paragraph 7.4 shall be
conducted by Consultant and performed by counsel selected
by Consultant and approved by County. Notwithstanding the
preceding sentence, County shall have the right to
participate in any such defense at its sole cost and expense,
except that in the event Consultant fails to provide County

with a full and adequate defense, as determined by County
in its sole judgment, County shall be entitled to retain its own
counsel, including, without limitation, County Counsel, and
reimbursement from Consultant for all such costs and

expenses incurred by County in doing so. Consultant shall

not have the right to enter into any settlement, agree to any
injunction, or make any admission, in each case, on behalf
of County without County's prior written approvaL.

7.4.3 Consultant shall inform all of its offiærs, employees, agents
and subcontractors providing services hereunder of the
confidentiality provisions of this Contract.

7.4.4 Contractor shall sign and adhere to the provisions of the
"Consultant Acknowledgment and Confidentiality
Agreement", Exhibit F.

8.0 STANDARD TERMS AND CONDITIONS

8.1 Amendments

8.1.1 For any change which affects the scope of work, term,
Contract Sum, payments, or any term or condition included
under this Contract, an Amendment shall be prepared and
executed by the Consultant and by the CEO.

8.1.2 The County's Board of Supervisors or Chief Executive

Officer or designee may require the addition and/or change
of certain terms and conditions in the Contract during the
term of this Contract. The County reserves the right to add
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and/or change such provisions as required by the County's
Board of Supervisors or Chief Executive Officer. To
implement such changes, an Amendment to the Contract
shall be prepared and executed by the Consultant and by
the CEO.

8.1.3 The CEO, may at his/her sole discretion, authorize
extensions of time as defined in Paragraph 4.0 - Term of
Contract. The Consultant agrees that such extensions of
time shall not change any other term or condition of this
Contract during the period of such extensions. To
implement an extension of time, an Amendment to the
Contract shall be prepared and executed by the Consultant
and by the CEO.

8.2 Assignment and Delegation

8.2.1 The Consultant shall not assign its rights or delegate its
duties under this Contract, or both, whether in whole or in
part, without the prior written consent of County, in its
discretion, and any attempted assignment or delegation
without such consent shall be null and void. For purposes
of this sub-paragraph, County consent shall require a written
amendment to the Contract, which is formally approved and
executed by the parties. Any payments by the County to
any approved delegate or assignee on any claim under this
Contract shall be deductible, at County's sole discretion,
against the claims, which the Consultant may have against
the County.

8.2.2 Shareholders, partners, members, or other equity holders of

Consultant may transfer, sell, exchange, assign, or divest
themselves of any interest they may have therein.
However, in the event any such sale, transfer, exchange,
assignment, or divestment is effected in such a way as to
give majority control of Consultant to any person(s),
corporation, partnership, or legal entity other than the

majority controlling interest therein at the time of execution
of the Contract, such disposition is an assignment requiring
the prior written consent of County in accordance with
applicable provisions of this Contract.

8.2.3 Any assumption, assignment, delegation, or takeover of any

of the Consultant's duties, responsibilities, obligations, or
performance of same by any entity other than the
Consultant, whether through assignment, subcontract,
delegation, merger, buyout, or any other mechanism, with or
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without consideration for any reason whatsoever
without County's express prior written approval, shall be a
material breach of the Contract which may result in the
termination of this Contract. In the event of such
termination, County shall be entitled to pursue the same
remedies against Consultant as it could pursue in the event
of default by Consultant.

8.3 Authorization Warranty

The Consultant represents and warrants that the person executing
this Contract for the Consultant is an authorized agent who has
actual authority to bind the Consultant to each and every term,
condition, and obligation of this Contract and that all requirements of
the Consultant have been fulfilled to provide such actual authority.

8.4 Budget Reductions

In the event that the County's Board of Supervisors adopts, in any
fiscal year, a County Budget which provides for reductions in the
salaries and benefits paid to the majority of County employees and
imposes similar reductions with respect to County Contracts, the
County reserves the right to reduce its payment obligation under
this Contract correspondingly for that fiscal year and any
subsequent fiscal year during the term of this Contract (including
any extensions), and the services to be provided by the Consultant
under this Contract shall also be reduced correspondingly. The
County's notice to the Consultant regarding said reduction in
payment obligation shall be provided within thirty (30) calendar
days of the Board's approval of such actions. Except as set forth in
the preceding sentence, the Consultant shall continue to provide all

of the services set forth in this Contract.

8.5 Complaints

The Consultant shall develop, maintain and operate procedures for
receiving, investigating and responding to complaints.

8.5.1 Within ten business days after Contract effective date, the
Consultant shall provide the County with the Consultant's

policy for receiving, investigating and responding to user
complaints.

8.5.2 The County will review the Consultant's policy and provide
the Consultant with approval of said plan or with requested
changes.
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8.5.3 If the County requests changes in the Consultant's policy,

the Consultant shall make such changes and resubmit the
plan within ten business days for County approval.

8.5.4 If, at any time, the Consultant wishes to change the

Consultant's policy, the Consultant shall submit proposed
changes to the County for approval before implementation.

8.5.5 The Consultant shall preliminarily investigate all complaints
and notify the County's Project Manager of the status of the
investigation within ten business days of receiving the
complaint.

8.5.6 When complaints cannot be resolved informally, a system of
follow-through shall be instituted which adheres to formal
plans for specific actions and strict time deadlines.

8.5.7 Copies of all written responses shall be sent to the County's
Project Manager within ten business days of mailing to the
complainant.

8.6 Compliance with Applicable Law

8.6.1 In the performance of this Contract, Consultant shall comply
with all applicable Federal, State and local laws, rules,
regulations, ordinances, directives, guidelines, policies and
procedures, and all provisions required thereby to be included
in this Contract are hereby incorporated herein by reference.

8.6.2 Consultant shall indemnify, defend, and hold harmless
County, its officers, employees, and agents, from and
against any and all claims, demands, damages, liabilities,
losses, costs, and expenses, including, without limitation,
defense costs and legal, accounting and other expert,
consulting or professional fees, arising from, connected with,
or related to any failure by Consultant, its officers,
employees, agents, or subcontractors, to comply with any
such laws, rules, regulations, ordinances, directives,
guidelines, policies, or procedures, as determined by County

in its sole judgment. Any legal defense pursuant to

Consultant's indemnification obligations under this
Paragraph 8.6 shall be conducted by Consultant and
performed by counsel selected by Consultant and approved
by County. Notwithstanding the preceding sentence, County

shall have the right to participate in any such defense at its
sole cost and expense, except that in the event Consultant
fails to provide County with a full and adequate defense, as
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determined by County in its sole judgment, County shall be
entitled to retain its own counsel, including, without limitation,
County Counsel, and reimbursement from Consultant for all

such costs and expenses incurred by County in doing so.
Consultant shall not have the right to enter into any

settlement, agree to any injunction or other equitable relief,
or make any admission, in each case, on behalf of County

without County's prior written approvaL.

8.7 Compliance with Civil Rights Laws

The Consultant hereby assures that it will comply with
Subchapter Vi of the Civil Rights Act of 1964, 42 USC Sections
2000 (e) (1) through 2000 (e) (17), to the end that no person shall,
on the grounds of race, creed, color, sex, religion, ancestry, age,
condition of physical handicap, marital status, political affiliation, or
national origin, be excluded from participation in, be denied the
benefits of, or be otherwise subjected to discrimination under this
Contract or under any project, program, or activity supported by this
Contract. The Consultant shall comply with Exhibit D - Consultant's
EEO Certification.

8.8 Compliance with The County's Jury Service

Program

8.8.1 Jury Service Program:

This Contract is subject to the provisions of the County's

ordinance entitled Contractor Employee Jury Service ("Jury

Service Program") as codified in Sections 2.203.010

through 2.203.090 of the Los Angeles County Code, a
copy of which is attached as Exhibit G and incorporated by
reference into and made a part of this Contract.

Contract for Consulting Seivices
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8.8.2 Written Employee Jury Service Policy.

1. Unless the Consultant has demonstrated to the
County's satisfaction either that the Consultant is not a
"Consultant" as defined under the Jury Service Program
(Section 2.203.020 of the County Code) or that the
Consultant qualifies for an exception to the Jury Service
Program (Section 2.203.070 of the County Code), the
Consultant shall have and adhere to a written policy
that provides that its Employees shall receive from the
Consultant, on an annual basis, no less than five days
of regular pay for actual jury service. The policy may
provide that Employees deposit any fees received for
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such jury service with the Consultant or that the
Consultant deduct from the Employee's regular pay the
fees received for jury service.

2. For purposes of this sub-paragraph, "Consultant"

means a person, partnership, corporation or other entity

which has a contract with the County or a subcontract
with a County Consultant and has received or will

receive an aggregate sum of $50,000 or more in any
12-month period under one or more County contracts or
subcontracts. "Employee" means any California
resident who is a full-time employee of the Consultant.

"Full-time" means 40 hours or more worked per week,
or a lesser number of hours if: 1) the lesser number is
a recognized industry standard as determined by the
County, or 2) Consultant has a long-standing practice
that defines the lesser number of hours as full-time.
Full-time employees providing short-term, temporary

services of 90 days or less within a 12-month period are
not considered full-time for purposes of the Jury Service
Program. If the Consultant uses any Subcontractor to
perform services for the County under the Contract, the
Subcontractor shall also be subject to the provisions of
this sub-paragraph. The provisions of this sub-

paragraph shall be inserted into any such subcontract
agreement and a copy of the Jury Service Program

shall be attached to the agreement.

3. If the Consultant is not required to comply with the Jury

Service Program when the Contract commences, the
Consultant shall have a continuing obligation to review
the applicability of its "exception status" from the Jury

Service Program, and the Consultant shall immediately
notify the County if the Consultant at any time either
comes within the Jury Service Program's definition of
"Contractor" or if the Consultant no longer qualifies for
an exception to the Jury Service Program. In either
event, the Consultant shall immediately implement a
written policy consistent with the Jury Service Program.
The County may also require, at any time during the
Contract and at its sole discretion, that the Consultant
demonstrate, to the County's satisfaction that the
Consultant either continues to remain outside of the
Jury Service Program's definition of "Contractor" and/or
that the Consultant continues to qualify for an exception
to the Program.
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4. Consultant's violation of this sub-paragraph of the
Contract may constitute a material breach of the
Contract. In the event of such material breach, County

may, in its sole discretion, terminate the Contract and/or
bar the Consultant from the award of future County

contracts for a period of time consistent with the

seriousness of the breach.

8.9 Conflict of Interest

8.9.1 No County employee whose position with the County

enables such employee to influence the award of this
Contract or any competing Contract, and no spouse or
economic dependent of such employee, shall be employed
in any capacity by the Consultant or have any other direct or
indirect financial interest in this Contract. No officer or
employee of the Consultant who may financially benefit from
the performance of work hereunder shall in any way
participate in the County's approval, or ongoing evaluation,
of such work, or in any way attempt to unlawfully influence
the County's approval or ongoing evaluation of such work.

8.9.2 The Consultant shall comply with all conflict of interest
laws, ordinances, and regulations now in effect or hereafter
to be enacted during the term of this Contract. The

Consultant warrants that it is not now aware of any facts
that create a conflict of interest. If the Consultant hereafter
becomes aware of any facts that might reasonably be
expected to create a conflict of interest, it shall immediately
make full written disclosure of such facts to the County.
Full written disclosure shall include, but is not limited to,
identification of all persons implicated and a complete
description of all relevant circumstances. Failure to comply
with the provisions of this sub-paragraph shall be a
material breach of this Contract.

8.10 Consideration of Hiring County Employees Targeted for
Layoff/or Re-Employment List

Should the Consultant require additional or replacement personnel
after the effective date of this Contract to perform the services set
forth herein, the Consultant shall give first consideration for such
employment openings to qualified, permanent County employees
who are targeted for layoff or qualified, former County employees
who are on a re-employment list during the life of this Contract.
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8.11 Consideration of Hiring Gain/Grow Program Participants

8.11.1 Should the Consultant require additional or replacement
personnel after the effective date of this Contract, the

Consultant shall give consideration for any such
employment openings to participants in the County's
Department of Public Social Services Greater Avenues for
Independence (GAIN) Program or General Relief
Opportunity for Work (GROW) Program who meet the
Consultant's minimum qualifications for the open position.
For this purpose, consideration shall mean that the
Consultant will interview qualified candidates. The County

will refer GAIN/GROW participants by job category to the
Consultant.

8.11.2 In the event that both laid-off County employees and

GAIN/GROW participants are available for hiring, County
employees shall be given first priority.

8.12 Consultant Responsibility and Debarment

8.12.1 Responsible Consultant

A responsible Consultant is a Consultant who has
demonstrated the attribute of trustworthiness, as well as
quality, fitness, capacity and experience to satisfactorily
perform the contract. It is the County's policy to conduct
business only with responsible Consultants.

8.12.2 Chapter 2.202 of the County Code

The Consultant is hereby notified that, in accordance with
Chapter 2.202 of the County Code, if the County acquires
information concerning the performance of the Consultant
on this or other contracts which indicates that the

Consultant is not responsible, the County may, in addition
to other remedies provided in the Contract, debar the

Consultant from bidding or proposing on, or being
awarded, and/or performing work on County contracts for a
specified period of time, which generally will not exceed
five years but may exceed five years or be permanent if
warranted by the circumstances, and terminate any or all

existing Contracts the Consultant may have with the
County.
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8.12.3 Non-responsible Consultant

The County may debar a Consultant if the Board of
Supervisors finds, in its discretion, that the Consultant has
done any of the following: (1) violated a term of a contract
with the County or a nonprofit corporation created by the
County, (2) committed an act or omission which negatively
reflects on the Consultant's quality, fitness or capacity to
perform a contract with the County, any other public entity,
or a nonprofit corporation created by the County, or

engaged in a pattern or practice which negatively reflects
on same, (3) committed an act or offense which indicates a
lack of business integrity or business honesty, or (4) made
or submitted a false claim against the County or any other
public entity.

8.12.4 Contractor Hearing Board

1 . If there is evidence that the Consultant may be

subject to debarment, the Department will notify the
Consultant in writing of the evidence which is the
basis for the proposed debarment and will advise the
Consultant of the scheduled date for a debarment

hearing before the Contractor Hearing Board.

2. The Contractor Hearing Board will conduct a hearing

where evidence on the proposed debarment is
presented. The Consultant and/or the Consultant's
representative shall be given an opportunity to submit
evidence at that hearing. After the hearing, the

Contractor Hearing Board shall prepare a tentative
proposed decision, which shall contain a
recommendation regarding whether the Contractor
should be debarred, and, if so, the appropriate length
of time of the debarment. The Consultant and the
Department shall be provided an opportunity to object
to the tentative proposed decision prior to its

presentation to the Board of Supervisors.

3. After consideration of any objections, or if no

objections are submitted, a record of the hearing, the
proposed decision, and any other recommendation of
the Contractor Hearing Board shall be presented to
the Board of Supervisors. The Board of Supervisors

shall have the right to modify, deny, or adopt the
proposed decision and recommendation of the
Contractor Hearing Board.
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4. If a Consultant has been debarred for a period longer

than five (5) years, that Consultant may after the
debarment has been in effect for at least five (5)
years, submit a written request for review of the
debarment determination to reduce the period of

debarment or terminate the debarment. The County
may, in its discretion, reduce the period of debarment
or terminate the debarment if it finds that the
Consultant has adequately demonstrated one or more
of the following: (1) elimination of the grounds for

which the debarment was imposed; (2) a bona fide
change in ownership or management; (3) material
evidence discovered after debarment was imposed;
or (4) any other reason that is in the best interests of
the County.

5. The Contractor Hearing Board will consider a request

for review of a debarment determination only where
(1) the Consultant has been debarred for a period
longer than five (5) years; (2) the debarment has been
in effect for at least five (5) years; and (3) the request
is in writing, states one or more of the grounds for
reduction of the debarment period or termination of
the debarment, and includes supporting
documentation. Upon receiving an appropriate
request, the Contractor Hearing Board will provide
notice of the hearing on the request. At the hearing,
the Contractor Hearing Board shall conduct a hearing
where evidence on the proposed reduction of
debarment period or termination of debarment is
presented. This hearing shall be conducted and the
request for review decided by the Contractor Hearing
Board pursuant to the same procedures as for a
debarment hearing.

6. The Contractor Hearing Board's proposed decision

shall contain a recommendation on the request to
reduce the period of debarment or terminate the
debarment. The Contractor Hearing Board shall

present its proposed decision and recommendation to
the Board of Supervisors. The Board of Supervisors

shall have the right to modify, deny, or adopt the
proposed decision and recommendation of the
Contractor Hearing Board.
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8.12.5 Subcontractors of Consultant

These terms shall also apply to Subcontractors of County
Consultants.

8.13 Consultant's Acknowledgement of County's

Commitment to the Safely Surrendered Baby Law

The Consultant acknowledges that the County places a high priority
on the implementation of the Safely Surrendered Baby Law. The
Consultant understands that it is the County's policy to encourage all

County Consultants to voluntarily post the County's "Safely
Surrendered Baby Law" poster in a prominent position at the
Consultant's place of business. The Consultant will also encourage
its Subcontractors, if any, to post this poster in a prominent position
in the Subcontractots place of business. The County's Department
of Children and Family Services will supply the Consultant with the
poster to be used. Information on how to receive the poster can be

found on the Internet at www.babysafela.org.

8.14 Consultant's Warranty of Adherence to County's Child Support

Compliance Program

8.14.1 The Consultant acknowledges that the County has
established a goal of ensuring that all individuals who

benefit financially from the County through Contract are in
compliance with their court-ordered child, family and
spousal support obligations in order to mitigate the

economic burden otherwise imposed upon the County and
its taxpayers.

8.14.2 As required by the County's Child Support Compliance

Program (County Code Chapter 2.200) and without limiting
the Consultant's duty under this Contract to comply with all

applicable provisions of law, the Consultant warrants that it
is now in compliance and shall during the term of this
Contract maintain in compliance with employment and wage
reporting requirements as required by the Federal Social
Security Act (42 USC Section 653a) and California
Unemployment Insurance Code Section 1088.5, and shall

implement all lawfully served Wage and Earnings
Withholding Orders or Child Support Services Department
Notices of Wage and Earnings Assignment for Child, Family
or Spousal Support, pursuant to Code of Civil Procedure
Section 706.031 and Family Code Section 5246(b).
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8.15 County's Quality Assurance Plan

The County or its agent will evaluate the Consultant's performance

under this Contract on not less than an annual basis. Such

evaluation will include assessing the Consultant's compliance with all

Contract terms and conditions and performance standards.
Consultant deficiencies which the County determines are severe or
continuing and that may place performance of the Contract in
jeopardy if not corrected will be reported to the Board of Supervisors.

The report will include improvement/corrective action measures

taken by the County and the Consultant. If improvement does not
occur consistent with the corrective action measures, the County

may terminate this Contract or impose other penalties as specified in
this Contract.

8.16 Damage to County Facilities, Buildings or Grounds

8.16.1 The Consultant shall repair, or cause to be repaired, at its
own cost, any and all damage to County facilities, buildings,
or grounds caused by the Consultant or employees or

agents of the Consultant. Such repairs shall be made
immediately after the Consultant has become aware of such
damage, but in no event later than thirty (30) days after the
occurrence.

8.16.2 If the Consultant fails to make timely repairs, County may
make any necessary repairs. All costs incurred by County,
as determined by County, for such repairs shall be repaid by
the Consultant by cash payment upon demand.

8.17 Employment Eligibility Verification

8.17.1 The Consultant warrants that it fully complies with all

Federal and State statutes and regulations regarding the
employment of aliens and others and that all its employees
performing work under this Contract meet the citizenship or
alien status requirements set forth in Federal and State

statutes and regulations. The Consultant shall obtain, from
all employees performing work hereunder, all verification
and other documentation of employment eligibility status
required by Federal and State statutes and regulations
including, but not limited to, the Immigration Reform and
Control Act of 1986, (P.L. 99-603), or as they currently
exist and as they may be hereafter amended. The
Consultant shall retain all such documentation for all

covered employees for the period prescribed by law.
Contract for Consulting Services
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8.17.2 The Consultant shall indemnify, defend, and hold
harmless, the County, its agents, officers, and employees
from employer sanctions and any other liability which may
be assessed against the Consultant or the County or both
in connection with any alleged violation of any Federal or
State statutes or regulations pertaining to the eligibility for
employment of any persons performing work under this
Contract.

8.18 Facsimile Representations

The County and the Consultant hereby agree to regard facsimile
. representations of original signatures of authorized officers of each

party, when appearing in appropriate places on the Amendments
prepared pursuant to sub-paragraph 8.1, and received via
communications facilities, as legally sufficient evidence that such
original signatures have been affixed to Amendments to this
Contract, such that the parties need not follow up facsimile

transmissions of such documents with subsequent (non-facsimile)
transmission of "original" versions of such documents.

8.19 Fair Labor Standards

The Consultant shall comply with all applicable provisions of the
Federal Fair Labor Standards Act and shall indemnify, defend, and
hold harmless the County and its agents, officers, and employees
from any and all liability, including, but not limited to, wages,
overtime pay, liquidated damages, penalties, court costs, and
attomeys' fees arising under any wage and hour law, including, but
not limited to, the Federal Fair Labor Standards Act, for work

performed by the Consultant's employees for which the County may
be found jointly or solely liable.

8.20 Force Majeure

8.20.1 Neither party shall be liable for such party's failure to
perform its obligations under and in accordance with this
Contract, if such failure arises out of fires, floods,
epidemics, quarantine restrictions, other natural
occurrences, strikes, lockouts (other than a lockout by such
party or any of such party's subcontractors), freight
embargoes, or other similar events to those described
above, but in every such case the failure to perform must
be totally beyond the control and without any fault or
negligence of such party (such events are referred to in
this sub-paragraph as "force majeure events").
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8.20.2 Notwithstanding the foregoing, a default by a subcontractor
of Contractor shall not constitute a force majeure event,
unless such default arises out of causes beyond the control
of both Consultant and such subcontractor, and without
any fault or negligence of either of them. In such case,
Consultant shall not be liable for failure to perform, unless
the goods or services to be furnished by the subcontractor
were obtainable from other sources in sufficient time to
permit Consultant to meet the required performance

schedule. As used in this sub-paragraph, the term

"subcontractot' and "subcontractors" mean subcontractors
at any tier.

8.20.3 In the event Consultant's failure to perform arises out of a
force majeure event, Consultant agrees to use
commercially reasonable best efforts to obtain goods or
services from other sources, if applicable, and to otherwise
mitigate the damages and reduce the delay caused by
such force majeure event.

8.21 Governing Law, Jurisdiction, and Venue

This Contract shall be governed by, and construed in accordance
with, the laws of the State of California. The Consultant agrees and
consents to the exclusive jurisdiction of the courts of the State of
California for all purposes regarding this Contract and further agrees
and consents that venue of any action brought hereunder shall be
exclusively in the County of Los Angeles.

8.22 Independent Contractor Status

8.22.1 This Contract is by and between the County and the
Consultant and is not intended, and shall not be construed,
to create the relationship of agent, servant, employee,

partnership, joint venture, or association, as between the
County and the Consultant. The employees and agents of
one party shall not be, or be construed to be, the employees
or agents of the other party for any purpose whatsoever.

8.22.2 The Consultant shall be solely liable and responsible for
providing to, or on behalf of, all persons performing work
pursuant to this Contract all compensation and benefits. The
County shall have no liability or responsibility for the
payment of any salaries, wages, unemployment benefits,
disability benefits, Federal, State, or local taxes, or other
compensation, benefits, or taxes for any personnel provided
by or on behalf of the Consultant.
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8.22.3 The Consultant understands and agrees that all persons
performing work pursuant to this Contract are, for purposes
of Workers' Compensation liability, solely employees of the
Consultant and not employees of the County. The
Consultant shall be solely liable and responsible for
fumishing any and all Workers' Compensation benefits to
any person as a result of any injuries arising from or
connected with any work performed by or on behalf of the
Consultant pursuant to this Contract.

8.22.4 The Consultant shall adhere to the provisions stated in sub-
paragraph 7.4 - Confidentiality.

8.23 Indemnification

The Consultant shall indemnify, defend and hold harmless the
County, its Special Districts, elected and appointed officers,
employees, and agents from and against any and all liability,
including but not limited to demands, claims, actions, fees, costs,
and expenses (including attorney and expert witness fees), arising
from or connected with the Consultant's acts and/or omissions

arising from and/or relating to this Contract.

8.24 General Provisions for All Insurance Coverage

Without limiting Consultant's indemnification of County, and in the
performance of this Contract and until all of its obligations pursuant
to this Contract have been met, Consultant shall provide and

maintain at its own expense insurance coverage satisfying the
requirements specified in Sections 8.24 and 8.25 of this Contract.

These minimum insurance coverage terms, types and limits (the
"Required Insurance") also are in addition to and separate from any
other contractual obligation imposed upon Consultant pursuant to
this Contract. The County in no way warrants that the Required

Insurance is sufficient to protect the Consultant for liabilities which
may arise from or relate to this Contract.

8.24.1 Evidence of Coverage and Notice to County

· Certificate(s) of insurance coverage (Certificate)
satisfactory to County, and a copy of an Additional
Insured endorsement confirming County and its Agents
(defined below) has been given Insured status under
the Consultant's General Liability policy, shall be
delivered to County at the address shown below and
provided prior to commencing services under this
Contract.
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· Renewal Certificates shall be provided to County not
less than 10 days prior to Consultant's policy expiration
dates. The County reserves the right to obtain
complete, certified copies of any required Consultant
and/or Sub-Contractor insurance policies at any time.

· Certificates shall identify all Required Insurance

coverage types and limits specified herein, reference
this Contract by name or number, and be signed by an
authorized representative of the insurer(s). The Insured
party named on the Certificate shall match the name of
the Consultant identified as the contracting party in this
Contract. Certificates shall provide the full name of
each insurer providing coverage, its NAIC (National
Association of Insurance Commissioners) identification
number, its financial rating, the amounts of any policy
deductibles or self-insured retentions exceeding fifty
thousand ($50,000.00) dollars, and list any County
required endorsement forms.

· Neither the County's failure to obtain, nor the County's
receipt of, or failure to object to a non-complying

insurance certificate or endorsement, or any other
insurance documentation or information provided by the
Consultant, its insurance broker(s) and/or insurer(s),
shall be construed as a waiver of any of the Required

Insurance provisions.

Certificates and copies of any required endorsements shall

be sent to:

County of Los Angeles
Chief Executive Office
Benefits, Compensation Policy and Employee Relations
Division
500 W. Temple Street
Room 526
Los Angeles, CA 90012

Attention: Bill Dukes

Consultant also shall promptly report to County any injury

or property damage accident or incident, including any
injury to a Consultant employee occurring on County

property, and any loss, disappearance, destruction,

misuse, or theft of County property, monies or securities
entrusted to Consultant. Consultant also shall promptly
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notify County of any third party claim or suit filed against
Consultant or any of its Sub-Contractors which arises from
or relates to this Contract, and could result in the filing of a
claim or lawsuit against Consultant and/or County.

8.24.2 Additional Insured Status and Scope of Coverage

The County of Los Angeles, its Special Districts, Elected
Officials, Officers, Agents, Employees and Volunteers
(collectively County and its Agents) shall be provided
additional insured status under Consultant's General

Liability policy with respect to liability arising out of
Consultant's ongoing and completed operations performed
on behalf of the County. County and its Agents additional
insured status shall apply with respect to liability and
defense of suits arising out of the Consultant's acts or

omissions, whether such liability is attributable to the
Consultant or to the County. The full policy limits and
scope of protection also shall apply to the County and its
Agents as an additional insured, even if they exceed the
County's minimum Required Insurance specifications
herein. Use of an automatic additional insured
endorsement form is acceptable providing it satisfies the
Required Insurance provisions herein.

8.24.3 Cancellation of Insurance

Except in the case of cancellation for non-payment of

premium, Consultant's insurance policies shall provide,
and Certificates shall specify, that County shall receive not
less than thirty (30) days advance written notice by mail of
any cancellation of the Required Insurance. Ten (10) days
prior notice may be given to County in event of cancellation
for non-payment of premium.

8.24.4 Failure to Maintain Insurance

Consultant's failure to maintain or to provide acceptable
evidence that it maintains the Required Insurance shall

constitute a material breach of the Contract, upon which
County immediately may withhold payments due to
Consultant, and/or suspend or tenninate this Contract.

County, at its sole discretion, may obtain damages from
Consultant resulting from said breach.
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8.24.5 Insurer Financial Ratings

Coverage shall be placed with insurers acceptable to the
County with A.M. Best ratings of not less than A:VII unless
otherwise approved by Cou nty.

8.24.6 Consultant's Insurance Shall Be Primary

Consultant's insurance policies, with respect to any claims
related to this Contract, shall be primary with respect to all

other sources of coverage available to Consultant. Any
County maintained insurance or self-insurance coverage
shall be in excess of and not contribute to any Consultant
coverage.

8.24.7 Waivers of Subrogation

To the fullest extent permitted by law, the Consultant

hereby waives its rights and its insurer(s)' rights of
recovery against County under all the Required Insurance
for any loss arising from or relating to this Contract. The
Consultant shall require its insurers to execute any waiver
of subrogation endorsements which may be necessary to
effect such waiver.

8.24.8 Sub-Contractor Insurance Coverage Requirements

Consultant shall include all Sub-Contractors as insureds
under Consultant's own policies, or shall provide County

with each Sub-Contractor's separate evidence of insurance
coverage. Consultant shall be responsible for verifying
each Sub-Contractor complies with the Required Insurance
provisions herein, and shall require that each Sub-
Contractor name the County and Consultant as additional
insureds on the Sub-Contractor's General Liability policy.
Consultant shall obtain County's prior review and approval
of any Sub-Contractor request for modification of the
Required Insurance.

8.24.9 Deductibles and Self-Insured Retentions (SIRs)

Consultant's policies shall not obligate the County to pay
any portion of any Consultant deductible or SIR. The
County retains the right to require Consultant to reduce or
eliminate policy deductibles and SIRs as respects the
County, or to provide a bond guaranteeing Consultant's

payment of all deductibles and SIRs, including all related
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claims investigation, administration and defense expenses.
Such bond shall be executed by a corporate surety
licensed to transact business in the State of California.

8.24.10 Claims Made Coverage

If any part of the Required Insurance is written on a claims
made basis, any policy retroactive date shall precede the
effective date of this Contract. Consultant understands
and agrees it shall maintain such coverage for a period of
not less than three (3) years following Contract expiration,
termination or cancellation.

8.24.11 Application of Excess Liability Coverage

Consultants may use a combination of primary, and excess
insurance policies which provide coverage as broad as the
underlying primary policies, to satisfy the Required

Insurance provisions.

8.24.12 Separation of Insureds

All liability policies shall provide cross-liability coverage as
would be afforded by the standard ISO (Insurance Services
Office, Inc.) separation of insureds provision with no
insured versus insured exclusions or limitations.

8.24.13 Alternative Risk Financing Programs

The County reserves the right to review, and then approve,
Consultant use of self-insurance, risk retention groups, risk
purchasing groups, pooling arrangements and captive
insurance to satisfy the Required Insurance provisions.
The County and its Agents shall be designated as an
Additional Covered Party under any approved program.

8.24.14 County Review and Approval of Insurance
Requirements

The County reserves the right to review and adjust the
Required Insurance provisions, conditioned upon County's
determination of changes in risk exposures.

8.25 Insurance Coverage

8.25.1 Commercial General Liability insurance (providing scope
of coverage equivalent to ISO policy form CG 00 01),
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naming County and its Agents as an additional insured,
with limits of not less than:

General Aggregate: $2 million

Products/Completed Operations Aggregate: $1 million

Personal and Advertising Injury: $1 million

Each Occurrence: $1 million

8.25.2 Automobile Liability insurance (providing scope of
coverage equivalent to ISO policy form CA 00 01) with
limits of not less than $1 million for bodily injury and

property damage, in combined or equivalent split limits, for
each single accident. Insurance shall cover liability arising
out of Consultant's use of autos pursuant to this Contract,
including owned, leased, hired, and/or non-owned autos,
as each may be applicable.

8.25.3 Workers Compensation and Employers' Liability

insurance or qualified self-insurance satisfying statutory

requirements, which includes Employers' Liability coverage
with limits of not less than $1 million per accident. If
Consultant will provide leased employees, or, is an

employee leasing or temporary staffing firm or a
professional employer organization (PEO), coverage also
shall include an Alternate Employer Endorsement

(providing scope of coverage equivalent to ISO policy form
WC 00 03 01 A) naming the County as the Alternate
Employer, and the endorsement form shall be modified to
provide that County will receive not less than thirty (30)
days advance written notice of cancellation of this
coverage provision. If applicable to Consultant's
operations, coverage also shall be arranged to satisfy the
requirements of any federal workers or workmen's
compensation law or any federal occupational disease law.

8.25.4 Unique Insurance Coverage

· Professional Liability/Errors and Omissions

Insurance covering Consultant's liability arising from or
related to this Contract, with limits of not less than $1
million per claim and $2 million aggregate. Further,
Consultant understands and agrees it shall maintain such
coverage for a period of not less than three (3) years
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following this Agreement's expiration, termination or
cancellation.

8.26 Liquidated Damages

8.26.1 If, in the judgment of the Department Head, or his/her

designee, the Consultant is deemed to be non-compliant
with the terms and obligations assumed hereby, the
Department Head, or his/her designee, at his/her option, in
addition to, or in lieu of, other remedies provided herein,
may withhold the entire monthly payment or deduct pro

rata from the Consultant's invoice for work not performed.
A description of the work not performed and the amount to
be withheld or deducted from payments to the Consultant
from the County, will be forwarded to the Consultant by the
Department Head, or his/her designee, in a written notice
describing the reasons for said action.

8.26.2 If the Department Head, or his/her designee, determines

that there are deficiencies in the performance of this

Contract that the Department Head, or his/her designee,
deems are correctable by the Consultant over a certain
time span, the Department Head, or his/her designee, will

provide a written notice to the Consultant to correct the
deficiency within specified time frames. Should the
Consultant fail to correct deficiencies within said time

frame, the Department Head, or his/her designee, may:
(a) Deduct from the Consultant's payment, pro rata, those
applicable portions of the Monthly Contract Sum; and/or
(b) Deduct liquidated damages. The parties agree that it
will be impracticable or extremely difficult to fix the extent
of actual damages resulting from the failure of the
Consultant to correct a deficiency within the specified time
frame. The parties hereby agree that under the current
circumstances a reasonable estimate of such damages is
One Hundred Dollars ($100) per day per infraction,
hereunder, and that the Consultant shall be liable to the
County for liquidated damages in said amount. Said
amount shall be deducted from the County's payment to
the Consultant; and/or (c) Upon giving five (5) days notice
to the Consultant for failure to correct the deficiencies, the
County may correct any and all deficiencies and the total
costs incurred by the County for completion of the work by
an alternate source, whether it be County forces or
separate private contractor, will be deducted and forfeited

Contract for Consulting Services
February 2011

Page 29

_. .:.~..: : .".....;.~. .'z-_",



from the payment to the Consultant from the County, as
determined by the County.

8.26.3 The action noted in sub-paragraph 8.26.2 shall not be
construed as a penalty, but as adjustment of payment to
the Consultant to recover the County cost due to the failure
of the Consultant to complete or comply with the provisions
of this Contract.

8.26.4 This sub-paragraph shall not, in any manner, restrict or
limit the County's right to damages for any breach of this
Contract provided by law or as specified in the PRS or sub-
paragraph 8.26.2, and shall not, in any manner, restrict or
limit the County's right to terminate this Contract as agreed
to herein.

8.27 Most Favored Public Entity

If the Consultant's prices decline, or should the Consultant at any
time during the term of this Contract provide the same goods or
services under similar quantity and delivery conditions to the State of
California or any county, municipality, or district of the State at prices
below those set forth in this Contract, then such lower priæs shall be
immediately extended to the County.

8.28 Nondiscrimination and Affirmative Action

8.28.1 The Consultant certifies and agrees that all persons
employed by it, its affiliates, subsidiaries, or holding
companies are and shall be treated equally without regard
to or because of race, color, religion, ancestry, national
origin, sex, age, physical or mental disability, marital status,
or political affiliation, in compliance with all applicable
Federal and State anti-discrimination laws and regulations.

8.28.2 The Consultant shall certify to, and comply with, the
provisions of Exhibit C - Contractor's EEO Certification.

8.28.3 The Consultant shall take affirmative action to ensure that
applicants are employed, and that employees are treated
during employment, without regard to race, color, religion,
ancestry, national origin, sex, age, physical or mental
disability, marital status, or political affiliation, in compliance
with all applicable Federal and State anti-discrimination laws
and regulations. Such action shall include, but is not limited
to: employment, upgrading, demotion, transfer, recruitment
or recruitment advertising, layoff or termination, rates of pay
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or other forms of compensation, and selection for training,
including apprenticeship.

8.28.4 The Consultant certifies and agrees that it will deal with its
subcontractors, bidders, or vendors without regard to or
because of race, color, religion, ancestry, national origin,
sex, age, physical or mental disability, marital status, or
political affiliation.

8.28.5 The Consultant certifies and agrees that it, its affiliates,
subsidiaries, or holding companies shall comply with all

applicable Federal and State laws and regulations to the
end that no person shall, on the grounds of race, color,
religion, ancestry, national origin, sex, age, physical or
mental disability, marital status, or political affiliation, be
excluded from participation in, be denied the benefits of, or
be otherwise subjected to discrimination under this
Contract or under any project, program, or activity
supported by this Contract.

8.28.6 The Consultant shall allow County representatives access to
the Consultant's employment records during regular
business hours to verify compliance with the provisions of
this sub-paragraph 8.28 when so requested by the County.

8.28.7 If the County finds that any provisions of this sub-
paragraph 8.28 have been violated, such violation shall

constitute a material breach of this Contract upon which
the County may terminate or suspend this Contract. While
the County reserves the right to determine independently
that the anti-discrimination provisions of this Contract have
been violated, in addition, a determination by the California
Fair Employment and Housing Commission or the Federal
Equal Employment Opportunity Commission that the
Consultant has violated Federal or State anti-discrimination
laws or regulations shall constitute a finding by the County
that the Consultant has violated the anti-discrimination
provisions of this Contract.

8.28.8 The parties agree that in the event the Consultant violates
any of the anti-discrimination provisions of this Contract, the
County shall, at its sole option, be entitled to the sum of Five
Hundred Dollars ($500) for each such violation pursuant to
California Civil Code Section 1671 as liquidated damages in
lieu of terminating or suspending this Contract.
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8.29 Non Exclusivity

Nothing herein is intended nor shall be construed as creating any
exclusive arrangement with the Consultant. This Contract shall not
restrict (Department) from acquiring similar, equal or like goods
and/or services from other entities or sources.

8.30 Notice of Delays

Except as otherwise provided under this Contract, when either party

has knowledge that any actual or potential situation is delaying or
threatens to delay the timely performance of this Contract, that party

shall, within one (1) business day, give notice thereof, including all

relevant information with respect thereto, to the other party.

8.31 Notice of Disputes

The Consultant shall bring to the attention of the County's Project
Manager any dispute between the County and the Consultant

regarding the performance of services as stated in this Contract. If
the County's Project Manager is not able to resolve the dispute, the
Chief Executive Officer, or designee shall resolve it.

8.32 Notice to Employees Regarding the Federal Earned Income

Credit

The Consultant shall notify its employees, and shall require each
Subcontractor to notify its employees, that they may be eligible for
the Federal Earned Income Credit under the federal income tax
laws. Such notice shall be provided in accordance with the
requirements set forth in Internal Revenue Service Notice NO.1015.

8.33 Notice to Employees Regarding the Safely Surrendered Baby

Law

The Consultant shall notify and provide to its employees, and shall

require each Subcontractor to notify and provide to its employees, a
fact sheet regarding the Safely Surrendered Baby Law, its
implementation in Los Angeles County, and where and how to
safely surrender a baby. The fact sheet is set forth in Exhibit H of
this Contract and is also available on the Internet at
www.babysafela.org for printing purposes.

8.34 Notices

All notices or demands required or permitted to be given or made
under this Contract shall be in writing and shall be hand delivered
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with signed receipt or mailed by first-class registered or certified mail,
postage prepaid, addressed to the parties as identified in Exhibits D -
County's Administration and E - Contractor's Administration.
Addresses may be changed by either party giving ten (10) days' prior
written notice thereof to the other party. The Chief Executive Officer
shall have the authority to issue all notices or demands required or
permitted by the County under this Contract.

8.35 Prohibition Against Inducement or Persuasion

Notwithstanding the above, the Consultant and the County agree
that, during the term of this Contract and for a period of one year
thereafter, neither party shall in any way intentionally induce or
persuade any employee of one party to become an employee or
agent of the other party. No bar exists against any hiring action
initiated through a public announæment.

8.36 Public Records Act

8.36.1 Any documents submitted by the Consultant; all information
obtained in connection with the County's right to audit and
inspect the Consultant's documents, books, and accounting
records pursuant to sub-paragraph 8.38 - Record Retention
and Inspection/Audit Settlement of this Contract; as well as
those documents which were required to be submitted in
response to the Request for Proposals (RFP) used in the
solicitation proæss for this Contract, become the exclusive
property of the County. All such documents become a
matter of public record and shall be regarded as public

records. Exceptions will be those elements in the California
Government Code Section 6250 et seq. (Public Records
Act) and which are marked "trade secret", "confidential", or
"proprietary". The County shall not in any way be liable or
responsible for the disclosure of any such records including,
without limitation, those so marked, if disclosure is required
by law, or by an order issued by a court of competent

jurisdiction.

8.36.2 In the event the County is required to defend an action on a

Public Records Act request for any of the aforementioned

documents, information, books, records, and/or contents of
a proposal marked "trade secret", "confidential", or
"proprietary", the Consultant agrees to defend and indemnify
the County from all costs and expenses, including
reasonable attorney's fees, in action or liability arising under
the Public Records Act.

Contract for Consulting Services
February 2011

Page 33



. .'.'. . ~,- - : ~ ....;. - '':''- -"-'~ ...;, ~ ~ . '.:. ~. _. ;,....". . - :,_.'"':-: ,---.~ : .';-: - :-:::'::'.:" ,,'

8.37 Publicity

8.37.1 The Consultant shall not disclose any details in connection
with this Contract to any person or entity except as may be
otherwise provided hereunder or required by law. However,
in recognizing the Consultant's need to identify its services
and related clients to sustain itself,. the County shall not
inhibit the Consultant from publishing its role under this
Contract within the following conditions:

· The Consultant shall develop all publicity material in a
professional manner; and

· During the term of this Contract, the Consultant shall

not, and shall not authorize another to, publish or

disseminate any commercial advertisements, press
releases, feature articles, or other materials using the
name of the County without the prior written consent of
the County's Project Manager. The County shall not
unreasonably withhold written consent.

8.37.2 The Consultant may, without the pnor written consent of
County, indicate in its proposals and sales matena/s that it
has been awarded this Contract with the County of
Los Angeles, provided that the requirements of this sub-
paragraph 8.37 shall apply.

8.38 Record Retention and Inspection/Audit Settlement

The Consultant shall maintain accurate and complete financial
records of its activities and operations relating to this Contract in
accordance with generally accepted accounting principles. The
Consultant shall also maintain accurate and complete employment
and other records relating to its performanæ of this Contract. The
Consultant agrees that the County, or its authonzed representatives,
shall have acæss to and the nght to examine, audit, excerpt, copy,
or transcnbe any pertinent transaction, activity, or record relating to
this Contract. All such matenal, including, but not limited to, all

financial records, bank statements, cancelled checks or other proof
of payment, timecards, sign-in/sign-out sheets and other time and
employment records, and propnetary data and information, shall be
kept and maintained by the Consultant and shall be made available
to the County during the te"rm of this Contract and for a period of five
(5) years thereafter unless the County's written permission is given
to dispose of any such material prior to such time. All such material
shall be maintained by the Consultant at a location in Los Angeles
County, provided that if any such material is located outside
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Los Angeles County, then, at the County's option, the Consultant
shall pay the County for travel, per diem, and other costs incurred by
the County to examine, audit, excerpt, copy, or transcribe such
material at such other location.

8.38.1 In the event that an audit of the Consultant is conducted

specifically regarding this Contract by any Federal or State
auditor, or by any auditor or accountant employed by the
Consultant or otherwise, then the Consultant shall file a
copy of such audit report with the County's
Auditor-Controller within thirty (30) days of the Consultant's
receipt thereof, unless otherwise provided by applicable
Federal or State law or under this Contract. Subject to

applicable law, the County shall make a reasonable effort to
maintain the confidentiality of such audit report(s).

8.38.2 Failure on the part of the Consultant to comply with any of
the provisions of this sub-paragraph 8.38 shall constitute a
material breach of this Contract upon which the County may
terminate or suspend this Contract.

8.38.3 If, at any time during the term of this Contract or within five
(5) years after the expiration or termination of this Contract,
representatives of the County conduct an audit of the
Consultant regarding the work performed under this
Contract, and if such audit finds that the County's dollar

liability for any such work is less than payments made by
the County to the Consultant, then the difference shall be
either: a) repaid by the Consultant to the County by cash
payment upon demand or b) at the sole option of the
County's Auditor-Controller, deducted from any amounts
due to the Consultant from the County, whether under this
Contract or otherwise. If such audit finds that the County's
dollar liability for such work is more than the payments
made by the County to the Consultant, then the difference

shall be paid to the Consultant by the County by cash
payment, provided that in no event shall the County's

maximum obligation for this Contract exceed the funds
appropriated by the County for the purpose of this Contract.

8.39 Recycled Bond Paper

Consistent with the Board of SupeNisors' policy to reduce the
amount of solid waste deposited at the County landfills, the
Consultant agrees to use recycled-content paper to the maximum
extent possible on this Contract.
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8.40 Subcontracting

The requirements of this Contract may not be subcontracted by the
Consultant without the advance approval of the County. Any
attempt by the Consultant to subcontract without the prior consent of
the County may be deemed a material breach of this Contract.

8.41 Termination for Breach of Warranty to Maintain Compliance

with County's Child Support Compliance Program'

Failure of the Consultant to maintain compliance with the
requirements set forth in sub-paragraph 8.14 - Contractots Warranty

of Adherence to County's Child Support Compliance Program, shall

constitute default under this Contract. Without limiting the rights and
remedies available to the County under any other provision of this
Contract, failure of the Consultant to cure such default within ninety

(90) calendar days of written notice shall be grounds upon which the
County may terminate this Contract pursuant to sub-paragraph 8.43
- Termination for Default and pursue debarment of the Consultant,
pursuant to County Code Chapter 2.202.

8.42 Termination for Convenience

8.42.1 This Contract may be terminated, in whole or in part, from
time to time, when such action is deemed by the County, in
its sole discretion, to be in its best interest. Termination of
work hereunder shall be effected by notice of termination to
the Consultant specifying the extent to which performance
of work is terminated and the date upon which such
termination becomes effective. The date upon which such
termination becomes effective shall be no less than ten (10)
days after the notice is sent.

8.42.2 After receipt of a notice of termination and except as
otherwise directed by the County, the Consultant shall:

· Stop work under this Contract on the date and to the
extent specified in such notice, and

· Complete performance of such part of the work as shall

not have been terminated by such notice.

8.42.3 All material including books, records, documents, or other

evidence bearing on the costs and expenses of the
Consultant under this Contract shall be maintained by the
Consultant in accordance with sub-paragraph 8.38, Record
Retention and Inspection/Audit Settlement.
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8.43 Termination for Default

8.43.1 The County may, by written notice to the Consultant,
terminate the whole or any part of this Contract, if, in the
judgment of County's Project Director:

· Consultant has materially breached this Contract; or

· Consultant fails to timely provide and/or satisfactorily
perform any task, deliverable, service, or other work
required either under this Contract; or

· Consultant fails to demonstrate a high probability of
timely fulfillment of performance requirements under this
Contract, or of any obligations of this Contract and in
either case, fails to demonstrate convincing progress
toward a cure within five (5) working days (or such
longer period as the County may authorize in writing)
after receipt of written notice from the County specifying
such failure.

8.43.2 In the event that the County terminates this Contract in

whole or in part as provided in sub-paragraph 8.43.1, the

County may procure, upon such terms and in such manner
as the County may deem appropriate, goods and services
similar to those so terminated. The Consultant shall be
liable to the County for any and all excess costs incurred by
the County, as determined by the County, for such similar
goods and services. The Consultant shall continue the
performance of this Contract to the extent not terminated
under the provisions of this sub-paragraph.

8.43.3 Except with respect to defaults of any Subcontractor, the
Consultant shall not be liable for any such excess costs of
the type identified in sub-paragraph 8.43.2 if its failure to
perform this Contract arises out of causes beyond the
control and without the fault or negligence of the Consultant.

Such causes may include, but are not limited to: acts of
God or of the public enemy, acts of the County in either its
sovereign or contractual capacity, acts of Federal or State
govemments in their sovereign capacities, fires, floods,
epidemics, quarantine restrictions, strikes, freight
embargoes, and unusually severe weather; but in every

case, the failure to perform must be beyond the control and
without the fault or negligence of the Consultant. If the
failure to perform is caused by the default of a
Subcontractor, and if such default arises out of causes
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beyond the control of both the Consultant and
Subcontractor, and without the fault or negligence of either
of them, the Consultant shall not be liable for any such
excess costs for failure to perform, unless the goods or
services to be fumished by the Subcontractor were
obtainable from other sources in sufficient time to permit the
Consultant to meet the required performance schedule. As
used in this sub-paragraph, the term "Subcontractor(s)"

means Subcontractor(s) at any tier.

8.43.4 If, after the County has given notice of termination under the
provisions of this sub-paragraph 8.43, it is determined by
the County that the Consultant was not in default under the
provisions of this sub-paragraph 8.43, or that the default
was excusable under the provisions of sub-
paragraph 8.43.3, the rights and obligations of the parties
shall be the same as if the notice of termination had been
issued pursuant to sub-paragraph 8.42 - Termination for
Convenience.

8.43.5 The rights and remedies of the County provided in this sub-
paragraph 8.43 shall not be exclusive and are in addition to
any other rights and remedies provided by law or under this
Contract.

8.44 Termination for Improper Consideration

8.44.1 The County may, by written notice to the Consultant,
immediately terminate the right of the Consultant to proceed
under this Contract if it is found that consideration, in any
form, was offered or given by the Consultant, either directly
or through an intermediary, to any County officer, employee,
or agent with the intent of securing this Contract or securing
favorable treatment with respect to the award, amendment,
or extension of this Contract or the making of any
determinations with respect to the Consultant's performance
pursuant to this Contract. In the event of such termination,

the County shall be entitled to pursue the same remedies
against the Consultant as it could pursue in the event of
default by the Consultant.

8.44.2 The Consultant shall immediately report any attempt by a
County officer or employee to solicit such improper

consideration. The report shall be made either to the
County manager charged with the supervision of the
employee or to the County Auditor-Controller's Employee
Fraud Hotline at (800) 544-6861.
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8.44.3 Among other items, such improper consideration may take
the form of cash, discounts, service, the provision of travel
or entertainment, or tangible gifts.

8.45 Termination for Insolvency

8.45.1 The County may terminate this Contract forthwith in the
event of the occurrence of any of the following:

· Insolvency of the Consultant. The Consultant shall be
deemed to be insolvent if it has ceased to pay its debts
for at least sixty (60) days in the ordinary course of
business or cannot pay its debts as they become due,
whether or not a petition has been filed under the
Federal Bankruptcy Code and whether or not the
Consultant is insolvent within the meaning of the Federal
Bankruptcy Code;

· The filing of a voluntary or involuntary petition regarding
the Consultant under the Federal Bankruptcy Code;

· The appointment of a Receiver or Trustee for the
Consultant; or

· The execution by the Consultant of a general
assignment for the benefit of creditors.

8.45.2 The rights and remedies of the County provided in this sub-
paragraph 8.45 shall not be exclusive and are in addition to
any other rights and remedies provided by law or under this
Contract.

8.46 Termination for Non-Adherence of County Lobbyist Ordinance

The Consultant, and each County Lobbyist or County Lobbying firm
as defined in County Code Section 2.160.010 retained by the
Consultant, shall fully comply with the County's Lobbyist Ordinance,
County Code Chapter 2.160. Failure on the part of the Consultant or
any County Lobbyist or County Lobbying firm retained by the
Consultant to fully comply with the County's Lobbyist Ordinance shall

constitute a material breach of this Contract, upon which the County

may in its sole discretion, immediately terminate or suspend this
Contract.
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8.47 Termination for Non-Appropriation of Funds

Notwithstanding any other provision of this Contract, the County shall

not be obligated for the Consultant's performance hereunder or by
any provision of this Contract during any of the County's future fiscal
years unless and until the County's Board of Supervisors
appropriates funds for this Contract in the County's Budget for each
such future fiscal year. In the event that funds are not appropriated
for this Contract, then this Contract shall terminate as of June 30 of
the last fiscal year for which funds were appropriated. The County

shall notify the Consultant in writing of any such non-allocation of
funds at the earliest possible date.

8.48 Validity

If any provision of this Contract or the application thereof to any
person or circumstance is held invalid, the remainder of this Contract
and the application of such provision to other persons or
circumstances shall not be affected thereby.

8.49 Waiver

No waiver by the County of any breach of any provision of this
Contract shall constitute a waiver of any other breach or of such
provision. Failure of the County to enforce at any time, or from time
to time, any provision of this Contract shall not be construed as a
waiver thereof. The rights and remedies set forth in this sub-
paragraph 8.49 shall not be exclusive and are in addition to any
other rights and remedies provided by law or under this Contract.

8.50 Warranty Against Contingent Fees

8.50.1 The Consultant warrants that no person or selling agency
has been employed or retained to solicit or secure this
Contract upon any Contract or understanding for a
commission, percentage, brokerage, or contingent fee,
excepting bona fide employees or bona fide established
commercial or selling agencies maintained by the
Consultant for the purpose of securing business.

8.50.2 For breach of this warranty, the County shall have the right
to terminate this Contract and, at its sole discretion, deduct
from the Contract price or consideration, or otherwise

recover, the full amount of such commission, percentage,
brokerage, or contingent fee.
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8.51 Warranty of Compliance with County's Defaulted Property Tax

Reduction Program

Consultant acknowledges that County has established a goal of
ensuring that all individuals and businesses that benefit financially
from County through contract are current in paying their property
tax obligations (secured and unsecured roll) in order to mitigate the
economic burden otherwise imposed upon County and its
taxpayers.

Unless Consultant qualifies for an exemption or exclusion,

Consultant warrants and certifies that to the best of its knowledge it
is now in compliance, and during the term of this contract will

maintain compliance, with Los Angeles County Code Chapter
2.206.

8.52 Termination for Breach of Warranty to Maintain Compliance

with County's Defaulted Property Tax Reduction Program

Failure of Consultant to maintain compliance with the requirements
set forth in Paragraph 8.51 ''Warranty of Compliance with County's
Defaulted Property Tax Reduction Program" shall constitute default
under this contract. Without limiting the rights and remedies
available to County under any other provision of this contract,
failure of Consultant to cure such default within 10 days of notice
shall be grounds upon which County may terminate this contract
and/or pursue debarment of Consultant, pursuant to County Code
Chapter 2.206.

9.0 UNIQUE TERMS AND CONDITIONS

9.1 Consultant's Obligations as a "Business Associate" Under

Health Insurance Portability And Accountability Act Of 1996
(HIPAA) and The Health Information Technology For Economic
And Clinical Health Act (HITECH)

The County is subject to the Administrative Simplification
requirements of the Health Insurance Portability and Accountability
Act of 1996 (HIPAA). Under this Contract, the Consultant provides
services to the County and the Consultant receives, has access to,
and/or creates Protected Health Information as defined in Exhibit I
in order to provide those services. The County and the Consultant
therefore agree to the terms of Exhibit I, Contractor's Obligations
As a "Business Associate" Under Health Insurance Portability and
Accountability Act of 1996 (HIPAA) and the Health Information
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Technology for Economic and Clinical Health Act (HITECH)

(Business Associate Agreement).

9.2 Local Small Business Enterprise (SBE) Preference Program

9.2.1 This Contract is subject to the provisions of the County's

ordinance entitled Local Small Business Enterprise
Preference Program, as codified in Chapter 2.204 of the
Los Angeles County Code.

9.2.2 The Consultant shall not knowingly and with the intent to
defraud, fraudulently obtain, retain, attempt to obtain or
retain, or aid another in fraudulently obtaining or retaining
or attempting to obtain or retain certification as a Local
Small Business Enterprise.

9.2.3 The Consultant shall not willfully and knowingly make a
false statement with the intent to defraud, whether by
affidavit, report, or other representation, to a County official
or employee for the purpose of influencing the certification
or denial of certification of any entity as a Local Small

Business Enterprise.

9.2.4 If the Consultant has obtained certification as a Local Small

Business Enterprise by reason of having furnished

incorrect supporting information or by reason of having
withheld information, and which knew, or should have
known, the information furnished was incorrect or the
information withheld was relevant to its request for

certification, and which by reason of such certification has
been awarded this contract to which it would not otherwise
have been entitled, shall:

1. Pay to the County any differenæ between the contract
amount and what the County's costs would have been if
the contract had been properly awarded;

2. In addition to the amount described in subdivision (1),
be assessed a penalty in an amount of not more than
10 percent of the amount of the contract; and

3. Be subject to the provisions of Chapter 2.202 of the Los

Angeles County Code (Determinations of Consultant
Non-responsibility and Consultant Debarment).

The above penalties shall also apply to any business that
has previously obtained proper certification, however, as a
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result of a change in their status would no longer be
eligible for certification, and fails to notify the state and
OAAC of this information prior to responding to a
solicitation or accepting a contract award.

9.3 Ownership of Materials, Software and Copyright

9.3.1 County shall be the sole owner of all right, title and interest,
including copyright, in and to all software, plans, diagrams,
facilities, and tools (hereafter "materials") which are
originated or created through the Consultant's work

pursuant to this Contract. The Consultant, for valuable

consideration herein provided, shall execute all documents
necessary to assign and transfer to, and vest in the County
all of the Consultant's right, title and interest in and to such
original materials, including any copyright, patent and trade
secret rights which arise pursuant to the Consultant's work
under this Contract.

9.3.2 During the term of this Contract and for five (5) years
thereafter, the Consultant shall maintain and provide
security for all of the Consultant's working papers prepared
under this Contract. County shall have the right to inspect,
copy and use at any time during and subsequent to the
term of this Contract, any and all such working papers and
all information contained therein.

9.3.3 Any and all materials, software and tools which are
developed or were originally acquired by the Consultant
outside the scope of this Contract, which the Consultant
desires to use hereunder, and which the Consultant
considers to be proprietary or confidential, must be
specifically identified by the Consultant to the County's
Project Manager as proprietary or confidential, and shall be
plainly and prominently marked by the Consultant as
"Proprietary" or "Confidential" on each appropriate page of
any document containing such materiaL.

9.3.4 The County will use reasonable means to ensure that the
Consultant's proprietary and/or confidential items are

safeguarded and held in confidence. The County agrees
not to reproduce, distribute or disclose to non-County

entities any such proprietary and/or confidential items

without the prior written consent of the Consultant.

9.3.5 Notwithstanding any other provision of this Contract, the
County will not be obligated to the Consultant in any way
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under sub-paragraph 9.3.4 for any of the Consultant's

proprietary and/or confidential items which are not plainly
and prominently marked with restrictive legends as
required by sub-paragraph 9.3.3 or for any disclosure

which the County is required to make under any state or
federal law or order of court.

9.3.6 All the rights and obligations of this sub-paragraph 9.3 shall

survive the expiration or termination of this Contract.

9.4 Patent, Copyright and Trade Secret Indemnification

9.4.1 The Consultant shall indemnify, hold harmless and defend

County from and against any and all liability, damages,
costs, and expenses, including, but not limited to, defense
costs and attorneys' fees, for or by reason of any actual or
alleged infringement of any third party's patent or copyright,
or any actual or alleged unauthorized trade secret
disclosure, arising from or related to the operation and
utilization of the Consultant's work under this Contract.

County shall inform the Consultant as soon as practicable of
any claim or action alleging such infringement or
unauthorized disclosure, and shall support the Consultant's

defense and settlement thereof.

9.4.2 In the event any equipment, part thereof, or software product
becomes the subject of any complaint, claim, or proceeding
alleging infringement or unauthorized disclosure, such that
County's continued use of such item is formally restrained,
enjoined, or subjected to a risk of damages, the Consultant,
at its sole expense, and providing that County's continued
use of the system is not materially impeded, shall either:

· Procure for County all rights to continued use of the
questioned equipment, part, or software product; or

· Replace the questioned equipment, part, or software
product with a non-questioned item; or

· Modify the questioned equipment, part, or software so

that it is free of claims.

9.4.3 The Consultant shall have no liability if the alleged
infringement or unauthorized disclosure is based upon a use
of the questioned product, either alone or in combination

with other items not supplied by the Consultant, in a manner
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for which the questioned product was not designed nor
intended.

9.5 Changes to Key Personnel and Successor to Consultant

Consultant shall immediately notify County in writing of any
changes in key personnel within its organization if such personnel
are involved in providing services hereunder. If Consultant is a

partnership, Consultant shall promptly notify County of changes in
Consultant's partners. If Consultant is a corporation, Consultant

shall promptly notify County of all material changes in ownership
which affect or may affect Consultant's performance hereunder.

9.6 Right to Use Writings and Other Works

9.6.1 County obtains the right to use, duplicate and disclose in
whole or in part, in any manner, for any purpose whatsoever,
and to authorize others to do writings, drawings, pictorial
reproductions, or other graphical representations and works
of a similar nature produced by Consultant specifically and
exclusively for County as a result of their activities supported
by this Agreement.

9.6.2 Consultant retains the right to use, duplicate and disclose in
whole or in part, in any manner, for any purposes
whatsoever, all writings, drawings, pictorial reproductions, or
other graphical representations and works of a similar nature
produced by Consultant as a result of its activities supported
by this Agreement subject to the ENDORSEMENT
paragraph below. Notwithstanding anything to the contrary

contained in this Agreement, it is understood and agreed
that Consultant shall retain all of its rights in its proprietary

information including, without limitation, its methodologies
and methods of analysis, ideas, concepts, expressions,
know how, methods, techniques, skills, knowledge and
experience possessed by Consultant prior to, or acquired by
Consultant during, the performance of this Agreement and
Consultant shall not be restricted in any way with respect
thereto.

9.7 Endorsement

Consultant shall not, in any manner, advertise, publish or represent
that County endorses the goods or services herein mentioned

without the prior written consent of County's Project Manager. Any
published document by Consultant referencing County in such
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manner must have prior written consent of County's Project
Manager.

9.8 Authorization Warranty

Consultant warrants and represents that the person(s) executing
this Agreement for Consultant is an authorized agent who has
actual authority to bind Consultant to each and every term,
condition, and obligation of this Agreement, and that all

requirements of Consultant have been fulfilled to provide such
actual authority.
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EXHIBIT A

STA TEMENT OF WORK (SOW)

1.0 SCOPE OF WORK

Consultant agrees to provide compensation consulting services as requested by
the Chief Executive Officer, the Director of Personnel or his or her designee
(hereinafter both shall be referred to as "CEO" or "DOP" respectively. Such
services may include, but not be limited to the following:

Actuarial services supporting compensation and employee benefits policy
development and program administration. Although actuarial services may be
provided as an integral part of employee benefits policy services, the County desires
access to additional actuarial services where independent actuarial estimates or an
independent actuarial point of view for a particular issue or project is deemed
appropriate by the County. These specialties include group insurance, pension and
workers compensation actuarial consulting. Work may include, but not be limited to
the following:

. Advice and consulting in response to a query or direction from the Board of

Supervisors.

. Actuarial analysis of a County or union-sponsored proposal during labor

negotiations or similar activity.

. Advice and consulting regarding the actuarial work conducted by another

organization on behalf of another entity - retirement plan provider or

insurance company for example.

Consulting services provided pursuant to this Agreement shall be provided only
when requested by CEO or DOP. It is mutually understood that the County has not
offered and cannot guarantee any minimum level of work under this Agreement.

2.0 QUALITY CONTROL

The Contractor shall establish and utilize a comprehensive Quality Control Plan to
assure the County a consistently high level of service throughout the term of the
Contract. The Plan shall be submitted to the County Contract Project Monitor for
review. The plan shall include, but may not be limited to the following:

2.1 Method of monitoring to ensure that Contract requirements are being met;

2.2 A record of all inspections conducted by the Contractor, any corrective
action taken, the time a problem was first identified, a clear description of the
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EXHIBIT A

problem, and the time elapsed between identification and completed
corrective action, shall be provided to the County upon request.
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EXHIBIT B

PRICING SCHEDULE

H I B"lr R "II dh t th f II h d Iouriy i InQ ates Wi a ere 0 e 0 owlnQ sc e u e:
3/1/11 to 2/29/12 3/1/12 to 2/28/13 3/1/13 to 2/28/14

Project Manager $385 $385 $400
Peer Reviewer $500 $500 $525
Actuarial Analyst $225 $225 $235
Technical Reviewer $225 $225 $235
Administrative Staff $90 $90 $95

Expense Reimbursement Not Covered by Hourly Billing Rates
Out of pocket expenses including postage and handling, access to industry benchmark
data, and travel expenses

The Contractor will provide a fee estimate for the work to on an actual time and expense
basis with a "not to exceed cost."
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EXHIBITC

CONTRACTOR'S EEO CERTIFICATION

Pinnacle Actuarial Resources, Inc.
Contractor Name

50 California Street, Suite 1500, San Francisco, CA 94111
Address

11-3669570==-

Internal Revenue Service Employer Identification Number

GENERAL CERTIFICATION

In accordance with Section 4.32.010 of the Code of the County of Los Angeles, the contractor,
supplier, or vendor certifies and agrees that all persons employed by such firm, its affiliates,
subsidiaries, or holding companies are and will be treated equally by the firm without regard to
or because of race, religion, ancestry, national origin, or sex and in compliance with all anti-
discrimination laws of the United States of America and the State of California.

CONTRACTOR'S SPECIFIC CERTIFICATIONS

1. The Contractor has a written policy statement prohibiting
discrimination in all phases of employment.

Yes~ No 0

2. The Contractor periodically conducts a self analysis
or utilization analysis of its work force.

Yes~ NoD

3. The Contractor has a system for determining if

its employment practices are discriminatory

against protected groups.

yesJi' No 0

4. Where problem areas are identified in employment
practices, the Contractor has a system for taking
reasonable corrective action, to include
establishment of goals or timetables.

Yes~ NoD

JoIeph A. Herbers, ACAS, MAAA

Managing Principal

28 i 7 Reed Road, Suite 2
Bloomington. IL 61704

Diiect: 309.807.2310 Mobile: 309-824-6547
jherbers@pinnacleactQaries.com

/-/r- ¿)..O L (

DateAuth
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EXHIBITD

COUNTY~ ADMIN~TRA nON

CONTRACT NO.

COUNTY PROJECT MANAGER:

Name: Bill Dukes

Title: Senior Analyst, CEO

Address: 500 W. Temple Str.

Los Angeles, CA 90012

Telephone: (213) 974-2788

Facsimile: (213) 346-1295

E-Mail Address: wdukes@ceo.lacounty.gov
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EXHIBIT E

CONTRACTOR'S ADMINISTRATION

CONTRACTOR'S NAME: Pinnacle Actuarial Resources, Inc.

CONTRACT NO:

CONTRACTOR'S PROJECT MANAGER:

Name: Laura Maxwell

Title: Project Manager

Address: 50 California Street, Suite 1500, San Francisco, CA 94111

Telephone: (415) 692-0938

Facsimile: (309) 807-2301

E-Mail Address:lmaxwell@pinnacleactuaries.com

CONTRACTOR'S AUTHORIZED OFFICIAl(S)

Name: oe:::: Joseph Herbers

Title: Managing Principal

Address: 2817 Reed Road, Suite 2, Bloomington, IL 61704

Telephone: (309) 807-2310

Facsimile: (309) 807-2301

E-Mail Address:jherbers@pinnacleactuaries.com

Notices to Contractor shall be sent to the following:

Name: Laura Maxwell

Title: Project Manager

Address: 50 California Street, Suite 1500, San Francisco, CA 94111

Telephone: (415) 692-0938

Facsimile: (309) 807-2301

E-Mail Address:lmaxwell@pinnacleactuaries.com
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EXHIBITG
Title 2 ADMINISTRATION

Chapter 2.203.010 through 2.203.090
CONTRACTOR EMPLOYEE JURY SERVICE

CONTRACTOR NAME Pinnacle Actuarial Resources. Inc. Contract

GENERAL INFORMATION:

The Contractor referenced above has entered into a contract with the County of Los Angeles to provide certain services to the
County. The County requires the Corporation to sign this Contractor Acknowledgement and Confidentiality Agreement.

CONTRACTOR ACKNOWLEDGEMENT:

Contractor understands and agrees that the Contractor employees, consultants, Outsourced Vendors and independent
contractors (Contractots Staff) that will provide services in the above referenced agreement are Contractots sole responsibility.
Contractor understands and agrees that Contractots Staff must rely exclusively upon Contractor for payment of salary and any
and all other benefits payable by virtue of Contractots Staffs performance of work under the above-referenced contract.

Contractor understands and agrees that Contractots Staff are not employees of the County of Los Angeles for any purpose
whatsoever and that Contractots Staff do not have and will not acquire any rights or benefits of any kind from the County of
Los Angeles by virtue of my performance of INOrk under the above-referenced contract. Contractor understands and agrees that
Contractots Staff will not acquire any rights or benefits from the County of Los Angeles pursuant to any agreement between any
person or entity and the County of Los Angeles.

CONFIDENTIALITY AGREEMENT:

Contractor and Contractots Staff may be involved with work pertaining to services provided by the County of Los Angeles and, if
so, Contractor and Contractots Staff may have access to confidential data and information pertaining to persons and/or entities

receiving services from the County. In addition, Contractor and Contractots Staff may also have access to proprietary

information supplied by other vendors doing business with the County of Los Angeles. The County has a legal obligation to
protect all such confidential data and information in its possession, especially data and information conceming health, criminal,
and welfare recipient records. Contractor and Contractots Staff understand that if they are involved in County work, the County

must ensure that Contractor and Contractots Staff, will protect the confidentiality of such data and information. Consequently,
Contractor must sign this Confidentiality Agreement as a condition of work to be provided by Contractots Staff for the County.

Contractor and Contractots Staff hereby agrees that they will not divulge to any unauthorized person any data or information
obtained while performing INOrk pursuant to the above-referenced contract between Contractor and the County of Los Angeles.
Contractor and Contractots Staff agree to forward all requests for the release of any data or information received to County's
Project Manager.

Contractor and Contractots Staff agree to keep confidential all health, criminaL. and welfare recipient records and all data and
information pertaining to persons and/or entities receiving services from the County, design concepts. algorithms, programs.
formats, documentation, Contractor proprietary information and all other original materials produced. created, or provided to
Contractor and Contractots Staff under the above-referenced contract. Contractor and Contractots Staff agree to protect these
confidential materials against disclosure to other than Contractor or County employees who have a need to know the information.
Contractor and Contractots Staff agree that if proprietary information supplied by other County vendors is provided to me during
this employment, Contractor and Contractots Staff shall keep such information confidential.

Contractor and Contractots Staff agree to report any and all violations of this agreement by Contractor and Contractots Staff

and/or by any other person of whom Contractor and Contractots Staff become aware.

Contractor and Contractots Staff acknowledge that violation of this agreement may subject Contractor and Contractots Staff to:~::~::na~on;¡~;;iZ-sæka,,~s;~el~:::~ If, ~ '(

PRINTED NAME:
Joseph A. Herbers, ACAS, MAAA

Managing Principal
2817 Reed Road, Suite 2
Bloomington, ~~17704

Direct: 309-807-2310 Mobile: 309-824-6547
jherbera@pimuiol~lllJtuMiea.com

POSITION:
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EXHIBITG
Title 2 ADMINISTRATION

Chapter 2.203.010 through 2.203.090
CONTRACTOR EMPLOYEE JURY SERVICE

Page 1 of3

2.203.010 Findings.

The board of supervisors makes the following findings. The county of Los Angeles allows its permanent, full-time
employees unlimited jury service at their regular pay. Unfortunately, many businesses do not offer or are reducing
or even eliminating compensation to employees who serve on juries. This creates a potential financial hardship
for employees who do not receive their pay when called to jury service, and those employees often seek to be
excused from having to serve. Although changes in the court rules make it more difficult to excuse a potential
juror on grounds of financial hardship, potential jurors continue to be excused on this basis, especially from longer
trials. This reduces the number of potential jurors and increases the burden on those employers, such as the
county of Los Angeles, who pay their permanent, full-time employees while on juror duty. For these reasons, the
county of Los Angeles has determined that it is appropriate to require that the businesses with which the county
contracts possess reasonable jury service policies. (Ord. 2002-0015 § 1 (part), 2002)

2.203.020 Definitions.

The following definitions shall be applicable to this chapter:

A. "Contractor" means a person, partnership, corporation or other entity which has a contract with the county
or a subcontract with a county contractor and has received or will receive an aggregate sum of $50,000 or
more in any 12-month period under one or more such contracts or subcontracts.

B. "Employee" means any California resident who is a full-time employee of a contractor under the laws of
California.

C. "Contract" means any agreement to provide goods to, or perform services for or on behalf of, the county

but does not include:

1. A contract where the board finds that special circumstances exist that justify a waiver of the
requirements of this chapter; or

2. A contract where federal or state law or a condition of a federal or state program mandates the use

of a particular contractor; or

3. A purchase made through a state or federal contract; or

4. A monopoly purchase that is exclusive and proprietary to a specific manufacturer, distributor, or
reseller, and must match and inter-member with existing supplies, equipment or systems
maintained by the county pursuant to the Los Angeles County Purchasing Policy and Procedures
Manual, Section P-3700 or a successor provision; or

5. A revolving fund (petty cash) purchase pursuant to the Los Angeles County Fiscal Manual, Section

4.4.0 or a successor provision; or

6. A purchase card purchase pursuant to the Los Angeles County Purchasing Policy and Procedures

Manual, Section P-2810 or a successor provision; or

7. A non-agreement purchase with a value of less than $5,000 pursuant to the Los Angeles County
Purchasing Policy and Procedures Manual, Section A-0300 or a successor provision; or
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EXHIBITG
Title 2 ADMINISTRATION

Chapter 2.203.010 through 2.203.090
CONTRACTOR EMPLOYEE JURY SERVICE

8. A bona fide emergency purchase pursuant to the Los Angeles County Purchasing Policy and
Procedures Manual, Section PP-1100 or a successor provision.

Page 2 of 3

D. "Full time" means 40 hours or more worked per week, or a lesser number of hours if:

1. The lesser number is a recognized industry standard as determined by the chief administrative
officer, or

2. The contractor has a long-standing practice that defines the lesser number of hours as full time.

E. "County" means the county of Los Angeles or any public entities for which the board of supervisors is the
governing body. (Ord. 2002-0040 § 1, 2002: Ord. 2002-0015 § 1 (part), 2002)

2.203.030 Applicability.

This chapter shall apply to contractors who enter into contracts that commence after July 11, 2002. This chapter
shall also apply to contractors with existing contracts which are extended into option years that commence after
July 11, 2002. Contracts that commence after May 28, 2002, but before July 11, 2002, shall be subject to the
provisions of this chapter only if the solicitations for such contracts stated that the chapter would be applicable.
(Ord. 2002-0040 § 2, 2002: Ord. 2002-0015 § 1 (part), 2002)

2.203.040 Contractor Jury Service Policy.

A contractor shall have and adhere to a written policy that provides that its employees shall receive from the
contractor, on an annual basis, no less than five days of regular pay for actual jury service. The policy may
provide that employees deposit any fees received for such jury service with the contractor or that the contractor
deduct from the employees' regular pay the fees received for jury service. (Ord. 2002-0015 § 1 (part),2002)

2.203.050 Other Provisions.

A. Administration. The chief administrative officer shall be responsible for the administration of this chapter.

The chief administrative officer may, with the advice of county counsel, issue interpretations of the
provisions of this chapter and shall issue written instructions on the implementation and ongoing
administration of this chapter. Such instructions may provide for the delegation of functions to other
county departments.

B. Compliance Certification. At the time of seeking a contract, a contractor shall certify to the county that it
has and adheres to a policy consistent with this chapter or will have and adhere to such a policy prior to
award of the contract. (Ord. 2002-0015 § 1 (part), 2002)

2.203.060 Enforcement and Remedies.

For a contractor's violation of any provision of this chapter, the county department head responsible for
administering the contract may do one or more of the following:

1. Recommend to the board of supervisors the termination of the contract; and/or,

2. Pursuant to chapter 2.202, seek the debarment of the contractor. (Ord. 2002-0015 § 1 (part), 2002)
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Title 2 ADMINISTRATION
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Page 30f3

2.203.070. Exceptions.

A. Other Laws. This chapter shall not be interpreted or applied to any contractor or to any employee
in a manner inconsistent with the laws of the United States or California.

B. Collective Bargaining Agreements. This chapter shall be superseded by a collective bargaining

agreement that expressly so provides.

C. Small Business. This chapter shall not be applied to any contractor that meets all of the following:

1. Has ten or fewer employees during the contract period; and,

2. Has annual gross revenues in the preceding twelve months which, if added to the annual

amount of the contract awarded, are less than $500,000; and,

3. Is not an affiliate or subsidiary of a business dominant in its field of operation.

"Dominant in its field of operation" means having more than ten employees and annual gross revenues in
the preceding twelve months which, if added to the annual amount of the contract awarded, exceed
$500,000.

"Affiliate or subsidiary of a business dominant in its field of operation" means a business which is at least
20 percent owned by a business dominant in its field of operation, or by partners, officers, directors,
majority stockholders, or their equivalent, of a business dominant in that field of operation. (Ord. 2002-
0015 § 1 (part), 2002)

2.203.090. Severability.

If any provision of this chapter is found invalid by a court of competent jurisdiction, the remaining

provisions shall remain in full force and effect. (Ord. 2002-0015 § 1 (part),2002)
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How does it work?
A distressed parent who is unable or

unwilling to care for a baby can legally,

confidentially, and safely surrender a

baby within three days (72 hours) of
birth. The baby must be handed 10 an

employee at a hospiial or fire siation in

Los Angeles County. A:i long as the
baby shows no sign of abuse or neglect,
no name or other information is

required. In case the pareni changes his
or her mind at a later daie and wants the
baby back, staff will use braceleis to help

connect them to each other. One
bracelet will be placed on the baby, and
a ~tclung ~acelet will be ~ven to the

parent or other surrendering adult.

What If a parent wants
the baby back?
Parents who change their minds can

begin the process of reclaiming their

baby within 14 days. These parenis
should call the Los Angeles County

Department of Children and Family
Services at i .800-540-4000.

Can only a parent

bring In the baby?
No. While in most cases a parent will

bring in the baby. the Law allows other

people to bring in the baby if they have
lawful custody.

Does the parent or suirendering
adult have to call before
bringing In the baby?

No. A parent or surrendering adult can

bring in a baby anytime, 24 hours a day,

7 days a week, as long as the parent or
.urrendenng adult .urrender. the baby
to .omrone who works at the hospital

or fire station.

"~-.~J~ '.è.,-~" ::. ';'-;' .::'~~-.__-_~ ""

EXHIBITH

Does the parent or suirendering

adult have to tell anything to
the people taking the baby?
No. However, hospital or fire station

personnel will ask the surrendering party

10 fill out a questionnaire designed to

gather important medical histoiy

information, which is very useful in

caring for the baby. The questionnaire
includes a Siamped return envelope and
can be sent in ai a later time.

What happens to the baby?
The baby will be examined and ~ven

medical treatment. Upon release from
the hospiial, soåal workers immediately

place the baby in a safe and loving home
and begin the adoption process.

What happens to the parent

or surrendering adult?

Once the parent or surrendering

aduli surrenders the baby 10 hospiial

or fire station personnel. they may
leave at any time.

Why is California doing this?
The purpose of the Safely Surrendered

Baby Law is to proiect babies from

being abandoned, huri or killed by their
parenis. You ~y have heard tragic
siories of babies left in dumpsiers or
public bathrooms. Their parenis ~y
have been under .evere emotional

dislress. The mothers may have hidden

their pregnancies, fearful of whal would
happen if their families found out.
Because they were afraid and had no
one or nowhere 10 turn for help. they

abandoned their babies. Abandoning a
baby is illegal and places the. baby in

extreme danger. Too often, it result. in

the baby'. death. The Safely

Surrendered Baby Law prevenis thi.
tragedy from ever happening again in

California.

A baby's story

Early in the momingon Apri19, 2005. a healthy baby boy was .afely.urrendered to iìiines at Harbor.
UCLA Medical Center. The Wom:ui who broughi the baby to the ho.pital ideniilitd ~eIf as the baby'. aunt
and .iated the baby'. mother had asked her to bring the baby to thehOlpital on her behalf; The aunt was~ven a
bracelet with a number matching the anklet placed on the baby; this would provide some identification in the eveni .the

mother cbangtd her mind about .urrendering the baby and wislitd to reclaim thebahy in the i 4-daypenod. allowtd by the

Law. Th~ aunt was also provided with a medical questionnaire and said shewould have the mother complete arid mall back in

the .iampedretuin envelope provided. The baby was examintd by medical .taff an(i pronounced healthy anel Jì.iU.ieim. He was placed

with a loving family that had been approved 10 adopt him by the Deparbnent of Children and Family Services.

Contract for Consulting Services Exhibits
February 2011

Page 13



" . '~:__4~"":'-.':~::: ::;-,: .... '. .:..:--: ~;.: .

EXHIBIT H

Contract for Consulting Services Exhibits
February 2011

Page 14



"_ '. '.~_ .." '...~ . v',,'~ . . .',: .,': . (. , ,.~. ,.':::-.. : ,."., ".,~

Historiade un bebé

¿Cómo funclona?
Fl padre/madre con dificuliades que no

puoda 0 no qukra cuidar de su .rom
naådo puoo. onnc:garlo en lOnna kgaI.

confidencial y sq;ura dontro do los tre:s ell...

(72 horas) dd nadmionlO. Fl be:bé deb. s,,,

entregado a un ""pb.do de cualqukr
hospiial 0 cuartd do bombe:ros dol Condado
de Los Angd... Sîmip'" que d be:bé no
pll:SOn.. signos de abuso 0 nogiigoncia. no

ser.i neasario suministrar nomb~ ni
información alguna. Si d padrC'/mad",

cambia do opinión posii:riormenii: y desca

m:upc:rar a .u be:bé.1os rrabajadoll'$

uiilizarán brazalms para pocL:r vincularlos.

Fl be:bé Ue..rá un brauk.. y d
padre/madre 0 ei adullO que 10 ennc:gue

.robirå un brazak.. igual.

¿Qué pasa sl el padre/madre
desea recuperar a su bebé?
Los padres que cambien do opinión
puedon comenlar ei proci:so de m:lamar a

su ",d~n naddo dentro do los i 4 dJ....

Estos pad",s deb.rán lIamar al

DepartamenlO do Sc:rvicios para Nifios y
Famili... (Department of Child",n and
Family Sc:rvice.) del Condado de Los

Ángoles all.800-540-4000.

¿Sólo los padres podrán lIevar
al reclén nacldo?
No. Si bien en la mayorla de los casos
son los padres los que lI"""n al bebé. ia
ley permire que otras personas 10 hagan
si timm custodia /~gal

¿Los padres 0 el adulto que
entrega al bebé deben lIamar
antes de Ilevar al bebé?
No. EI padre/madre 0 adulto pucde lIevar
al be:bé en cua1quier momonto, las 24

horas del dla. los 7 dlas de ia semana.
siempre y cuando eiiireguen a 8U be:bé a un
emplcado del hospital 0 cuarrel de
bombe:rO$.

EXHIBIT H

¿Es necesarlo que el padre/
madre 0 adulto diga algo a las
personas que reciben al bebé?
No. Sin embargo. ei personal del hospital 0
cuar..1 de bombe:ros Ie pcdirá a la pcrsona

que enircguc al be:bé que Uene un
cu..tionario con ia finalidad de rccabar

antecedentes m&Iicos importantes. que
resulian de gran utiliclad para cuidar bien

del be:bé. Fl cu..tionario ¡ncluye un sobre

con d sello postal papdo para cnviarlo en

olto momenio.

¿Qué pasará con el bebé?
EI be:bé será examinado y Ie brinclarán

a..ndón m~dica. Cuando Ie don ei alra del

hospiral, los iraba¡ador.. social..

inmediaramente ubic:aráii al be:bé en un

hopr scguro donde esrará bien a..ndido. y
se comenzará d proccso do adopdón.

¿Qué pasarã con el padre/madre
o adulto que entregue al bebé?
Una vez que los padres 0 adulto hayan

enircgado al be:bé al pcrsonal del hospital 0
c:uarid do bombe:ros. pucden irse en

cua1quier momenro.

¿Por qué se estã haciendo esto
en California? ?

La finaliclad de la Ley do Enmoga de Bebés

.in Peligro .. pro"ger a los be:bés para que

no sean abandonados. lastimados 0

muerlOs por.us padres. Ustcd

probablemente haya escudiado hislOri..

trágicas sobre be:bés abandonados en

basiireros 0 en bafios p6blicos. Los padres

de esos be:bés probablemen.. hayan esrado

pasando por di6culiades emocional..

grave.. Las madr.. pueden habe:r ocultado
su embaram. por temor a 10 que pasarla .i
.us familias se en..taran. Abandonaron a
.us be:bés porque tenlan miedo y no ..nlan

nadie a quien pcdir ayucla. Fl abandono

d. un reci~n naddo e. ilegal y pone at be:bé

en una siniación do pcligro extremo. Muy

a menudo ei abandono provoca ia muerre

del be:bé. La Ley de Enuega de DeWs iin

Pdigro impide que vuel.. a .uccd.r..ra

iiagodia en Cal¡lOmia.

A la mallana temprano del dia 9 de abril de 2005. sc entæg6 un =itn naddo saliiclable a las enfcrmeras del

Harbor.UClA Medical Center. l.a mujcr que Ùevó d recién iiaddoat hospital sc dio a conoeer como ia tla dd
bobé,y dijo que fa madre ie habra pcdido que lIevaia at be:b~ at hospital en su nombre. Lc enrregaron a fa cia un

brazalcie con un nlÍincro que coincidla con ia pulscll1 del b~; = scrvirla como idcnrificación en caso do que ia madre

cambiara de opinión con rapc:cto a la entrega dd bobé y deddicia iec:upcrarlo denrro del perlodo de 14 dlasque pemure CItá

ley. Tainbi~n Ie dieron a ia ria un c:uestionario mêdico, y eUa dijo que fa madre 10 lIenana y 10 enviarla de vudta deiitro dd sobre con

fianquco pagado que Ie hablan dado. EI personal médico cxaminó al bobé y sc determin6 que csiaba saluclable y a término. EI beJ,.! fuc:

ubiaido con una buena f.uiiilia que ya habla .ido aprobacla para adopiarlo PO' d De:parramenlO do Sc:rvicios para Nmos y Familias.
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EXHIBIT I

AGREEMENT

CONTRACTOR'S OBLIGA TlONS AS A

"BUSINESS ASSOCIATE" UNDER THE HEALTH INSURANCE

PORTABILITY AND ACCOUNTABILITY ACT OF 1996

AND THE HEALTH CARE INFORMATION TECHNOLOGY

FOR ECONOMIC AND CLINICAL HEALTH ACT

(BUSINESS ASSOCIATE AGREEMENT)

Under this Agreement, Contractor ("Business Associate") provides services ("Services") to
County ("Covered Entity") and Business Associate receives, has access to or creates
Protected Health Information in order to provide those Services.

Covered Entity is subject to the Administrative Simplification requirements of the Health
Insurance Portability and Accountability Act of 1996, Public Law 104-191 ("HIPAA"), and.
regulations promulgated thereunder, including the Standards for Privacy of Individually
Identifiable Health Information ("Privacy Regulations") and the Health Insurance Reform:
Security Standards ("the Security Regulations") at 45 Code of Federal Regulations
(C.F.R.) Parts 160 and 164 (together, the "Privacy and Security Regulations"). The
Privacy and Security Regulations require Covered Entity to enter into a contract with
Business Associate ("Business Associate Agreement") in order to mandate certain
protections for the privacy and security of Protected Health Information, and those

Regulations prohibit the disclosure to or use of Protected Health Information by Business
Associate if such a contract is not in place.

Further, pursuant to the Health Information Technology for Economic and Clinical Health
Act, Public Law 111-005, title XIII and title iV of Division B, ("HITECH Act"), effective
February 17, 2010, certain provisions of the HIPAA Privacy and Security Regulations apply
to Business Associates in the same manner as they apply to Covered Entity and such
provisions must be incorporated into the Business Associate Agreement.

This Business Associate Agreement and the following provisions are intended to protect
the privacy and provide for the security of Protected Health Information disclosed to or

used by Business Associate in compliance with HIPAA's Privacy and Security Regulations
and the HITECH Act, as they now exist or may hereafter be amended.

Therefore, the parties agree as follows:

DEFINITIONS

1.1 "Breach" has the same meaning as the term "breach" in 45 C.F.R. § 164.402.

1.2 "Disclose" and "Disclosure" mean, with respect to Protected Health Information, the

release, transfer, provision of access to, or divulging in any other manner of
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EXHIBIT I

Protected Health Information outside Business Associate's internal operations or to
other than its employees.

1.3 "Electronic Health Record" has the same meaning as the term "electronic health
record" in the HITECH Act, 42 U.S.C. section 17921. Electronic Health Record
means an electronic record of health-related information on an individual that is
created, gathered, managed, and consulted by authorized health care clinicians and
staff.

1.4 "Electronic Media" has the same meaning as the term "electronic media" in 45
C.F.R. § 160.103. Electronic Media means (1) Electronic storage media including
memory devices in computers (hard drives) and any removable/transportable digital
memory medium, such as magnetic tape or disk, optical disk, or digital memory

card; or (2) Transmission media used to exchange information already in electronic
storage media. Transmission media include, for example, the internet (wide-open),
extranet (using internet technology to link a business with information accessible
only to collaborating parties), leased lines, dial-up lines, private networks, and the
physical movement of removable/transportable electronic storage media. Certain
transmissions, including of paper, via facsimile, and of voice, via telephone, are not
considered to be transmissions via electronic media, because the information being
exchanged did not exist in electronic form before the transmission. The term

"Electronic Media" draws no distinction between internal and external data, at rest
(that is, in storage) as well as during transmission.

1.5 "Electronic Protected Health Information" has the same meaning as the term

"electronic protected health information" in 45 C.F.R. § 160.103. Electronic
Protected Health Information means Protected Health Information that is (i)
transmitted by electronic media; (ii) maintained in electronic media.

1.6 "Individual" means the person who is the subject of Protected Health Information
and shall include a person who qualifies as a personal representative in accordanæ
with 45 C.F.R. § 164.502(g).

1.7 "Minimum Necessary" refers to the minimum necessary standard in 45 C.F.R. §
162.502 (b) as in effect or as amended.

1.8 "Privacy Rule" means the Standards for Privacy of Individually Identifiable Health
Information at 45 Code of Federal Regulations (C.F.R.) Parts 160 and 164, also
referred to as the Privacy Regulations.

1.9 "Protected Health Information" has the same meaning as the term "protected health

information" in 45 C.F.R. § 160.103, limited to the information created or received
by Business Associate from or on behalf of Covered Entity. Protected Health
Information includes information that (i) relates to the past, present or future

physical or mental health or condition of an Individual; the provision of health care to
an Individual, or the past, present or future payment for the provision of health care
to an Individual; (ii) identifies the Individual (or for which there is a reasonable basis
for believing that the information can be used to identify the Individual); and (iii) is
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EXHIBIT I

received by Business Associate from or on behalf of Covered Entity, or is created
by Business Associate, or is made accessible to Business Associate by Covered
Entity. "Protected Health Information" includes Electronic Health Information.

1.10 "Required By Law" means a mandate contained in law that compels an entity to
make a Use or Disclosure of Protected Health Information and that is enforceable in
a court of law. Required by law includes, but is not limited to, court orders and
court-ordered warrants; subpoenas or summons issued by a court, grand jury, a
governmental or tribal inspector general, or any administrative body authorized to
require the production of information; a civil or an authorized investigative demand;
Medicare conditions of participation with respect to health care providers

participating in the program; and statutes or regulations that require the production
of information, including statutes or regulations that require such information if
payment is sought under a government program providing benefits.

1.11 "Security Incident" means the attempted or successful unauthorized access, Use,

Disclosure, modification, or destruction of information in, or interference with system
operations of, an Information System which contains Electronic Protected Health
Information. However, Security Incident does not include attempts to access an
Information System when those attempts are not reasonably considered by
Business Associate to constitute an actual threat to the Information System.

1.12 "Security Rule" means the Security Standards for the Protection of Electronic Health
Information also referred to as the Security Regulations at 45 Code of Federal
Regulations (C.F.R.) Part 160 and 164.

1.13 "Services" has the same meaning as in the body of this Agreement.

1.14 "Unsecured Protected Health Information" has the same meaning as the term
"unsecured protected health information" in 45 C.F.R. § 164.402.

1.15 "Use" or "Uses" mean, with respect to Protected Health Information, the sharing,
employment, application, utilization, examination or analysis of such Information
within Business Associate's internal operations.

1.16 Terms used, but not otherwise defined in this Business Associate Agreement shall

have the same meaning as those terms in the HIPAA Regulations and HITECH Act.

OBLIGATIONS OF BUSINESS ASSOCIATE

2.1 Permitted Uses and Disclosures of Protected Health Information. Business
Associate:

(a) shall Use and Disclose Protected Health Information only as necessary to
perform the Services, and as provided in Sections 2.4, 2.5, 2.6, 2.7, 2.8, 2.9, 2.10,
4.3 and 5.2 of this Agreement;

(b) shall Disclose Protected Health Information to Covered Entity upon request;
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EXHIBIT I

(c) may, as necessary for the proper management and administration of its
business or to carry out its legal responsibilities:

(i) Use Protected Health Information; and

(ii) Disclose Protected Health Information if the Disclosure is Required by
Law.

Business Associate shall not Use or Disclose Protected Health Information for any
other purpose or in any manner that would constitute a violation of the Privacy
Regulations or the HITECH Act if so Used or Disclosed by Covered Entity.

2.2 Prohibited Uses and Disclosures of Protected Health Information. Business

Associate:

(a) shall not Use or Disclose Protected Health Information for fundraising or
marketing purposes.

(b) shall not disclose Protected Health Information to a health plan for payment or
health care operations purposes if the Individual has requested this special
restriction and has paid out of pocket in full for the health care item or service to
which the Protected Health Information solely relates.

(c) shall not directly or indirectly receive payment in exchange for Protected Health
Information, except with the prior written consent of Covered Entity and as
permitted by the HITECH Act. This prohibition shall not affect payment by
Covered Entity to Business Associate. Covered Entity shall not provide such
written consent except upon express approval of the departmental privacy officer
and only to the extent permitted by law, including HIPAA and the HITECH Act.

2.3 Adequate Safeguards for Protected Health Information. Business Associate:

(a) shall implement and maintain appropriate safeguards to prevent the Use or
Disclosure of Protected Health Information in any manner other than as
permitted by this Business Associate Agreement. Business Associate agrees to
limit the Use and Disclosure of Protected Health Information to the Minimum
Necessary in accordance with the Privacy Regulation's minimum necessary

standard as in effect or as amended.

(b) as to Electronic Protected Health Information, shall implement and maintain
administrative, physical, . and technical safeguards that reasonably and
appropriately protect the confidentiality, integrity, and availability of Electronic
Protected Health Information; effective February 17, 2010, said safeguards shall

be in accordance with 45 C.F.R. Sections 164.308, 164.310, and 164.312, and
shall comply with the Security Rule's policies and procedure and documentation
requirements.
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EXHIBIT I

2.4 Reporting Non-Permitted Use or Disclosure and Security Incidents and Breaches of

Unsecured Protected Health Information. Business Associate

(a) shall report to Covered Entity each Use or Disclosure of Protected Health
Information that is made by Business Associate, its employees, representatives,

Agents, subcontractors, or other parties under Business Associate's control
with access to Protected Health Information but which is not specifically
permitted by this Business Associate Agreement or otherwise required by law.

(b) shall report to Covered Entity each Security Incident of which Business
Associate becomes aware.

(c) shall notify Covered Entity of each Breach by Business Associate, its
employees, representatives, agents or subcontractors of Unsecured Protected
Health Information that is known to Business Associate or, by exercising

reasonable diligence, would have been known to Business Associate. Business
Associate shall be deemed to have knowledge of a Breach of Unsecured
Protected Health Information if the Breach is known, or by exercising reasonable
diligence would have been known, to any person, other than the person
committing the Breach, who is an employee, offiær, or other agent of the
Business Associate as determined in accordance with the federal common law
of agency.

2.4.1 Immediate Telephonic Report. Except as provided in Section 2.4.3,
notification shall be made immediately upon discovery of the non-
permitted Use or Disclosure of Protected Health Information, Security
Incident or Breach of Unsecured Protected Health Information by

telephone call to (562) 940-3335.

2.4.2 Written Report. Except as provided in Section 2.4.3, the initial
telephonic notification shall be followed by written notification made
without unreasonable delay and in no event later than three (3)
business days from the date of discovery of the non-permitted Use or
Disclosure of Protected Health Information, Security Incident, or Breach
by the Business Associate to the Chief Privacy Officer at:

Chief Privacy Officer
Kenneth Hahn Hall of Administration

500 West Temple Street
Suite 525

Los Angeles, California 90012
HIP AA@auditor.lacounty.gov

(213) 974-2166

(a) The notification required by section 2.4 shall include, to the extent
possible, the identification of each Individual whose Unsecured
Protected Health Information has been, or is reasonably believed
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EXHIBIT I

by the Business Associate to have been, accessed, acquired,

Used, or Disclosed; and

(b) The notification required by section 2.4 shall include, to the extent
possible, all information required to provide notification to the
Individual under 45 C.F.R. 164.404(c), including:

(i) A brief description of what happened, including the date of the
Breach and the date of the discovery of the Breach, if known;

(ii) A description of the types of Unsecured Protected Health
Information that were involved in the Breach (such as whether
full name, social security number, date of birth, home address,
account number, diagnosis, disability code, or other types of
information were involved);

(iii) Any other details necessary to conduct an assessment
of whether there is a risk of harm to the Individual;

(iv) Any steps Business Associate believes that the
Individual could take to protect him or herself from potential
harm resulting from the breach;

(v) A brief description of what Business Associate is doing
to investigate the Breach, to mitigate harm to the Individual,
and to protect against any further Breaches; and

(vi) The name and contact information for the person most
knowledge regarding the facts and circumstances of the

Breach.

If Business Associate is not able to provide the information specified in section 2.3.2 (a)
or (b) at the time of the notification required by section 2.4.2, Business Associate shall

provide such information promptly thereafter as such information becomes available.

2.4.3 Request for Delay by Law Enforcement. Business Associate may delay
the notification required by section 2.4 if a law enforcement official states to
Business Associate that notification would impede a criminal investigation or
cause damage to national security. If the law enforcement official's

statement is in writing and specifies the time for which a delay is required,
Business Associate shall delay notification, notice, or posting for the time
period specified by the official; if the statement is made orally, Business
Associate shall document the statement, including the identity of the official
making the statement, and delay notification, notice, or posting temporarily and
no longer than 30 days from the date of the oral statement, unless a written
statement as described in paragraph (a) of this section is submitted during that
time.
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EXHIBIT I

2.5 Mitigation of Harmful Effect. Business Associate agrees to mitigate, to the extent

practicable, any harmful effect that is known to Business Associate of a Use or
Disclosure of Protected Health Information by Business Associate in violation of the
requirements of this Business Associate Agreement.

2.6 Breach Notification. Business Associate shall, to the extent Covered Entity

determines that there has been a Breach of Unsecured Protected Health
Information, provide Breach notification for each and every Breach of Unsecured
Protected Health Information by Business Associate, its employees,
representatives, agents or subcontractors, in a manner that permits Covered Entity

to comply with its obligations under Subpart D, Notification in the Case of Breach of
Unsecured PHI, of the Privacy and Security Regulations, including:

(a) Notifying each Individual whose Unsecured Protected Health Information has
been, or is reasonably believed to have been, acæssed, acquired, Used, or

Disclosed as a result of such Breach;

(b) The notification required by paragraph (a) of this Section 2.6 shall include, to the
extent possible:

(i) A brief description of what happened, including the date of the Breach and the
date of the discovery of the Breach, if known;

(ii) A description of the types of Unsecured Protected Health Information that
were involved in the Breach (such as whether full name, social security

number, date of birth, home address, account number, diagnosis, disability
code, or other types of information were involved);

(iii) Any steps the Individual should take to protect him or herself from
potential harm resulting from the Breach;

(iv) A brief description ôf what Business Associate is doing to investigate the
Breach, to mitigate harm to individuals, and to protect against any further
Breaches; and

(v) Contact procedures for Individual(s) to ask questions or learn additional
information, which shall include a toll-free telephone number, an e-mail
address, Web site, or postal address.

(vi) The notification required by paragraph (a) of this section shall be
written in plain language

Covered Entity, in its sole discretion, may elect to provide the notification required
by this Section 2.6, and Business Associate shall reimburse Covered Entity any and
all costs incurred by Covered Entity, including costs of notification, internet posting,
or media publication, as a result of Business Associate's Breach of Unsecured
Protected Health Information.
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EXHIBIT i

2.7 Availability of Internal Practices, Books and Records to Government Agencies.
Business Associate agrees to make its internal practices, books and records
relating to the Use and Disclosure of Protected Health Information available to the
Secretary of the federal Department of Health and Human Services for purposes of
determining Covered Entity's compliance with the Privacy and Security Regulations.
Business Associate shall immediately notify Covered Entity of any requests made
by the Secretary and provide Covered Entity with copies of any documents

produced in response to such request.

2.8 Access to Protected Health Information. Business Associate shall, to the extent
Covered Entity determines that any Protected Health Information constitutes a
"designated record set" as defined by 45 C.F.R. § 164.501, make the Protected
Health Information specified by Covered Entity available to the Individual(s)
identified by Covered Entity as being entitled to access and copy that Protected
Health Information. Business Associate shall provide such access for inspection of
that Protected Health Information within two (2) business days after receipt of
request from Covered Entity. Business Associate shall provide copies of that
Protected Health Information within five (5) business days after receipt of request
from Covered Entity. If Business Associate maintains an Electronic Health Record,
Business Associate shall provide such information in electronic format to enable
Covered Entity to fulfill its obligations under the HITECH Act.

2.9 Amendment of Protected Health Information. Business Associate shall, to the
extent Covered Entity determines that any Protected Health Information constitutes
a "designated record set" as defined by 45 C.F.R. § 164.501, make any
amendments to Protected Health Information that are requested by Covered Entity.
Business Associate shall make such amendment within ten (10) business days after
receipt of request from Covered Entity in order for Covered Entity to meet the
requirements under 45 C.F.R. § 164.526.

2.10 Accounting of Disclosures. Upon Covered Entity's request, Business Associate
shall provide to Covered Entity an accounting of each Disclosure of Protected

Health Information made by Business Associate or its employees, agents,
representatives or subcontractors, in order to permit Covered Entity to respond to a
request by an Individual for an accounting of disclosures of Protected Health
Information in accordance with 45 C.F.R. § 164.528 and/or the HITECH Act which
requires an Accounting of Disclosures of Protected Health Information maintained in
an Electronic Health Record for treatment, payment, and health care operations.

(Optional, to be used when all Uses and Disclosures permitted in order to perform
the Services will be for the Covered Entity's payment or health care operations
activities: However, Business Associate is not required to provide an Accounting of
Disclosures that are necessary to perform the Services because such Disclosures
are for either payment or health care operations purposes, or both.)

Any accounting provided by Business Associate under this Section 2.10 shall

include: (a) the date of the Disclosure; (b) the name, and address if known, of the
entity or person who received the Protected Health Information; (c) a brief
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EXHIBIT I

description of the Protected Health Information disclosed; and (d) a brief statement
of the purpose of the Disclosure. For each Disclosure that could require an
accounting under this Section 2.10, Business Associate shall document the
information specified in (a) through (d), above, and shall securely maintain the
information for six (6) years from the date of the Disclosure. Business Associate
shall provide to Covered Entity, within ten (10) business days after receipt of
request from Covered Entity, information collected in accordance with this Section
2.10 to permit Covered Entity to respond to a request by an Individual for an
accounting of disclosures of Protected Health Information in accordance with 45
C.F.R. § 164.528. If Business Associate maintains an Electronic Health Record,
Business Associate shall provide such information in electronic format to enable
Covered Entity to fulfill its obligations under the HITECH Act.

2.11 Indemnification. Business Associate shall indemnify, defend, and hold harmless

Covered Entity, including its elected and appointed officers, employees, and agents,
from and against any and all liability, including but not limited to demands, claims,
actions, fees, costs, penalties and fines (including regulatory penalties and/or fines),
and expenses (including attorney and expert witness fees), arising from or
connected with Business Associate's acts and/or omissions arising from and/or
relating to this Business Associate Agreement; Business Associate's obligations
under this provision extend to compliance and/or enforcement actions and/or

activities, whether formal or informal, of Secretary of the federal Department of
Health and Human Services and/or Office for Civil Rights.

3.0 OBLIGATION OF COVERED ENTITY

3.1 Obligation of Covered Entity. Covered Entity shall notify Business Associate of any

current or future restrictions or limitations on the use of Protected Health Information
that would affect Business Associate's performance of the Services, and Business
Associate shall thereafter restrict or limit its own uses and disclosures accordingly.

4.0 TERM AND TERMINATION

4.1 Term. The term of this Business Associate Agreement shall be the same as the
term of this Agreement. Business Associate's obligations under Sections 2.1 (as
modified by Section 4.2), 2.4, 2.5,-2.6, 2.7, 2.8, 2.9, 2.10, 4.3 and 5.2 shall survive
the termination or expiration of this Agreement.

4.2 Termination for Cause. In addition to and notwithstanding the termination

provisions set forth in this Agreement, upon either party's knowledge of a material
breach by the other party, the party with knowledge of the other party's breach shall:

(a) Provide an opportunity for the breaching party to cure the breach or end the
violation and terminate this Agreement if the breaching party does not cure the
breach or end the violation within the time specified by the non-breaching party;

(b) Immediately terminate this Agreement if a party has breached a material term of
this Agreement and cure is not possible; or
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(c) If neither termination nor cure is feasible, report the violation to the Secretary of
the federal Department of Health and Human Services.

4.3 Disposition of Protected Health Information Upon Termination or Expiration.

(a) Except as provided in paragraph (b) of this section, upon termination for any
reason or expiration of this Agreement, Business Associate shall return or
destroy all Protected Health Information received from Covered Entity, or
created or received by Business Associate on behalf of Covered Entity. This
provision shall apply to Protected Health Information that is in the possession of
subcontractors or agents of Business Associate. Business Associate shall retain
no copies of the Protected Health Information.

(b) In the event that Business Associate determines that returning or destroying the
Protected Health Information is infeasible, Business Associate shall provide to
Covered Entity notification of the conditions that make infeasible. If return or
destruction is infeasible, Business Associate shall extend the protections of this
Business Associate Agreement to such Protected Health Information and limit
further Uses and Disclosures of such Protected Health Information to those
purposes that make the return or destruction infeasible, for so long as Business
Associate maintains such Protected Health Information.

5.0 MISCELLANEOUS

5.1 No Third Party Beneficiaries. Nothing in this Business Associate Agreement shall

confer upon any person other than the parties and their respective successors or
assigns, any rights, remedies, obligations, or liabilities whatsoever.

5.2 Use of Subcontractors and Agents. Business Associate shall require each of its
agents and subcontractors that receive Protected Health Information from Business
Associate, or create Protected Health Information for Business Associate, on behalf
of Covered Entity, to execute a written agreement obligating the agent or
subcontractor to comply with all the terms of this Business Associate Agreement.

5.3 Relationship to Services Agreement Provisions. In the event that a provision of this
Business Associate Agreement is contrary to another provision of this Agreement,
the provision of this Business Associate Agreement shall control. Otherwise, this
Business Associate Agreement shall be construed under, and in accordance with,
the terms of this Agreement.

5.4 Regulatory References. A reference in this Business Associate Agreement to a
section in the Privacy or Security Regulations means the section as in effect or as
amended.

5.5 Interpretation. Any ambiguity in this Business Associate Agreement shall be

resolved in favor of a meaning that permits Covered Entity to comply with the
Privacy and Security Regulations.
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EXHIBIT I

5.6 Amendment. The parties agree to take such action as is necessary to amend this
Business Associate Agreement from time to time as is necessary for Covered Entity
to comply with the requirements of the Privacy and Security Regulations and other
privacy laws governing Protected Health Information
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CONTRACT BETWEEN

COUNTY OF LOS ANGELES

AND

REWARD STRATEGY GROUP

FOR

COMPENSATION, EMPLOYEE BENEFITS AND ACTUARIAL

CONSULTANT SERVICES

This Contract and Exhibits made and entered into this _ day of February, 2011

by and between the County of Los Angeles, hereinafter referred to as County and

Reward Strategy Group, hereinafter referred to as Consultant. Reward Strategy

Group is located at 12707 High Bluff Drive, Suite 200, San Diego, CA 92130.

RECITALS

WHEREAS, COUNTY desires to compensate County employees in a manner
that attracts, retains, and motivates qualified personnel at the least possible cost;
and

WHEREAS, the provision of such compensation requires special skills and
expertise in the area of compensation, employee benefit administration and
actuarial services; and

WHEREAS, CONSULTANT is specially trained and licensed and possesses
skills, experience, education, and competency necessary to assist County with its
compensation, employee benefit administration and actuarial needs; and

WHEREAS, COUNTY, in accordance with California Government Code Section
31000, may enter into contracts for special services.

WHEREAS, this Contract is therefore authorized under Section 44.7 of the Los
Angeles County Charter and Los Angeles County Codes Section 2.121.250; and

NOW THEREFORE, in consideration of the mutual covenants contained herein,
and for good and valuable consideration, the parties agree to the following:

Contract for Consulting Services
February 2011
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1.0 APPLICABLE DOCUMENTS

Exhibits A, B, C, D, E, F, G, H, and I are attached to and form a part of this
Contract. In the event of any conflict or inconsistency in the definition or
interpretation of any word, responsibility, schedule, or the contents or
description of any task, deliverable, goods, service, or other work, or
otherwise between the base Contract and the Exhibits, or between
Exhibits, such conflict or inconsistency shall be resolved by giving
precedence first to the Contract and then to the Exhibits according to the
following priority.

Standard Exhibits:

1.1 EXHIBIT A - Statement of Work

1.2 EXHIBIT B - Pricing Schedule

1.3 EXHIBIT C - Consultant's EEO Certification

1.4 EXHIBIT D - County's Administration

1.5 EXHIBIT E - Consultant's Administration

1.6 EXHIBIT F - Contractor Acknowledgement and Confidentiality

Agreement

1.7 EXHIBIT G - Jury Serviæ Ordinanæ

1.8 EXHIBIT H - Safely Surrendered Baby Law

Unique Exhibits:

1.9 EXHIBIT I - Consultant's Obligations as a "Business Associate"

Under the Health Insurance Portability AND
Accountability Act of 1996 (HIPAA) and the Health
Information Technology for Economic and Clinical
Health Act (HITECH)

This Contract and the Exhibits hereto constitute the complete and exclusive
statement of understanding between the parties, and supersedes all

previous Contracts, written and oral, and all communications between the
parties relating to the subject matter of this Contract. No change to this
Contract shall be valid unless prepared pursuant to sub-paragraph 8.1 -
Amendments and signed by both parties.

Contract for Consulting Services
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2.0 DEFINITIONS

The headings herein contained are for convenience and reference only and
are not intended to define the scope of any provision thereof. The following
words as used herein shall be construed to have the following meaning,
unless otherwise apparent from the context in which they are used.

2.1 Contract: Agreement executed between County and Consultant. It

sets forth the terms and conditions for the issuance and performanæ
of the Statement of Work, Exhibit A.

2.2 Consultant: The sole proprietor, partnership, or corporation that
has entered into a contract with the County to perform or execute the
work covered by the Statement of Work. For the purpose of the
Contract and its exhibits, the words, "Consultant" and "Contractot'
shall be interchangeable.

2.3 Consultant Project Manager: The individual designated by the
Consultant to administer the Contract operations after the Contract
award.

2.4 County Project Manager: Person designated by County's Project
Director to manage the operations under this Contract.

2.5 Day(s): Calendar day(s) unless otherwise specified.

2.6 Fiscal Year: The twelve (12) month period beginning July 1st and

ending the following June 30th.

3.0 WORK

3.1 Pursuant to the provisions of this Contract, the Consultant shall fully
perform, complete and deliver on time, all tasks, deliverables,
services and other work as set forth in herein.

3.2 If the Consultant provides any tasks, deliverables, goods, services,

or other work, other than as specified in this Contract, the same shall

be deemed to be a gratuitous effort on the part of the Consultant,
and the Consultant shall have no claim whatsoever against the

County.

4.0 TERM OF CONTRACT

4.1 The term of this Contract shall be three years commencing after
execution by County's Board of Supervisors, unless sooner
terminated or extended, in whole or in part, as provided in this
Contract.

Contract for Consulting Services
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4.2 The County shall have the sole option to extend this Contract term
for up to two additional one-year periods and six (6) month to
month extensions, for a maximum total Contract term of five years
and six months. Each such option and extension shall be
exercised at the sole discretion of the CEO.

4.3 The Consultant shall notify the CEO when this Contract is within six
(6) months from the expiration of the term as provided for
hereinabove. Upon occurrence of this event, the Consultant shall

send written notification to the CEO at the address herein provided
in Exhibit D - County's Administration.

5.0 CONTRACT SUM

5.1 The County agrees to pay the Consultant according to the terms
described in Exhibit B - Pricing Schedule.

5.2 The Consultant shall not be entitled to payment or reimbursement
for any tasks or services performed, nor for any incidental or
administrative expenses whatsoever incurred in or incidental to
performance hereunder, except as specified herein. Assumption or
takeover of any of the Consultant's duties, responsibilities, or
obligations, or performance of same by any entity other than the
Consultant, whether through assignment,- subcontract, delegation,
merger, buyout, or any other mechanism, with or without
consideration for any reason whatsoever, shall occur only with the
County's express prior written approval.

5.3 The Consultant shall maintain a system of record keeping that will

allow the Consultant to determine when it has incurred seventy-five
percent (75%) of the total contract authorization under this
Contract. Upon occurrence of this event, the Consultant shall send
written notification to the CEO at the address herein provided in
Exhibit D - County's Administration.

5.4 No Payment for Services Provided Following Expirationl
Termination of Contract

The Consultant shall have no claim against County for payment of
any money or reimbursement, of any kind whatsoever, for any
service provided by the Consultant after the expiration or other
termination of this Contract. Should the Consultant receive any
such payment it shall immediately notify County and shall

immediately repay all such funds to County. Payment by County
for services rendered after expiration/termination of this Contract
shall not constitute a waiver of County's right to recover such

Contract for Consulting Services
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payment from the Consultant. This provision shall survive the
expiration or other termination of this Contract.

5.5 Invoices and Payments

5.5.1 The Consultant shall invoice the County only for providing
the tasks, deliverables, goods, services, and other work
specified in Exhibit A - Statement of Work and elsewhere
hereunder. The Consultant shall prepare invoices, which
shall include the charges owed to the Consultant by the
County under the terms of this Contract. The Consultant's
payments shall be as provided in Exhibit B - Pricing
Schedule, and the Consultant shall be paid only for the
tasks, deliverables, goods, services, and other work

approved in writing by the County. If the County does not
approve work in writing, no payment shall be due to the
Consultant for that work.

5.5.2 The Consultant's invoices shall be priced in accordance with
Exhibit B - Pricing Schedule.

5.5.3 The Consultant's invoices shall contain the information set
forth in Exhibit A - Statement of Work describing the tasks,
deliverables, goods, services, work hours, and facility and/or
other work for which payment is claimed.

5.5.4 The Consultant shall submit the monthly invoices to the
County by the 15th calendar day of the month following the
month of service.

5.5.5 All invoices under this Contract shall be submitted in two (2)

copies to the following address:

County of Los Angeles
Chief Executive Office
Benefits, Compensation Policy and Employee Relations
Division
500 W. Temple Street
Room 526
Los Angeles, CA 90012
Attention: Bill Dukes

5.5.6 County Approval of Invoices

All invoices submitted by the Consultant for payment must
have the written approval of the County's Project Manager
prior to any payment thereof. In no event shall the County

Contract for Consulting Serviæs
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be liable or responsible for any payment prior to such
written approval. Approval for payment will not be
unreasonably withheld.

5.5.7 Local Small Business Enterprises - Prompt Payment
Program

Certified Local SBEs will receive prompt payment for
services they provide to County departments. Prompt
payment is defined as 15 calendar days after receipt of an
undisputed invoice.

6.0 ADMINISTRATION OF CONTRACT. COUNTY

A listing of all County Administration referenced in the following sub-

paragraphs are designated in Exhibit D - County's Administration. The

County shall notify the Consultant in writing of any change in the names or
addresses shown.

County's Project Manager

The responsibilities of the County's Project Manager include:

· meeting with the Consultant's Project Manager on a regular
basis; and

· inspecting any and all tasks, deliverables, goods, services, or
other work provided by or on behalf of the Consultant.

The County's Project Manager is not authorized to make any
changes in any of the terms and conditions of this Contract and is
not authorized to further obligate County in any respect
whatsoever.

7.0 ADMINISTRATION OF CONTRACT. CONSULTANT

7.1 Consultant shall designate in writing a person who shall have the

authority to administer this Agreement.

7.1.1 Consultant's Project Manager shall be responsible for
Consultant's performance and assuring Consultant's
compliance with this Agreement.

7.1.2 Consultant's Project Manager shall meet or confer with
County's Project Manager as required.

Contract for Consulting Services
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7.1.3 Consultant's Project Manager shall be responsible for
Consultant's day-to-day activities as related to this

Agreement and for reporting to County in the manner set
forth in Subsection 7.3 (Reports by Consultant).

7.1.4 Consultant's Project Manager shall meet or confer with
County's Project Manager on an as needed basis.

7.2 Approval of Consultant's Staff

7.2.1 County has the absolute right to approve or disapprove each
member or proposed member of Consultant's staff,
including, but not limited to, Consultant's Project Manager,
prior to, and during, their performing any work hereunder, as
well as so approving or disapproving any proposed deletions
from or other changes in such staff. County's Project
Manager may require replacement of any member of
Consultant's staff performing, or offering to perform, work
hereunder, including, but not limited to, Consultant's Project
Manager.

7.2.2 Consultant represents and warrants that it shall, to the
maximum extent possible, take all necessary steps to assure
continuity over time of the membership of the group
constituting Consultant's staff, including, but not limited to,
Consultant's Project Manager.

7.2.3 Consultant shall promptly fill any staff vacancy with personnel
having qualifications at least equivalent to those of the staff

member(s) being replaced.

7.2.4 In fulfillment of its responsibilities under this Agreement,
Consultant shall utilize, and permit utilization of, only staff

fully trained and experienced, and as appropriate, licensed
or certified in the technology, trades, and tasks required by
this Agreement.

7.2.5 Consultant shall supply sufficient staff to discharge its
responsibilities hereunder in a timely and efficient manner,
including, without limitation, as required to comply with the
Statements of Work.

7.2.6 In the event Consultant should ever need to remove any staff

from performing work under this Agreement, Consultant shall

provide County with notice at least fifteen (15) calendar days

Contract for Consulting Services
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in advance, except in circumstances in which such notice is
not possible, and shall work with County on a mutually
agreeable transition plan so as to provide an acceptable
replacement and ensure project continuity.

7.3 Reports by Consultant

7.3.1 In order to control expenditures and to provide County with
ongoing information as to all deliverables, Consultant shall, if
specifically requested by County's Project Manager, provide
County's Project Manager with written reports which shall

include but not be limited to, the following information:

A. Period covered by the report;
B. Overview of the reporting period;

C. Any services scheduled for the reporting period which
were not completed;

D. Any services for the reporting period which were
completed;

E. Any services completed in the reporting period which
were not scheduled;

F. Any services to be completed in the next reporting
period;

G. Issues to be resolved;
H. Issues resolved;
i. Summary of project status as of reporting date; and
J. Any other information which County may from time-to-

time require.

7.3.2 Consultant shall deliver one (1) hard copy of each of such
report, together with a formal transmittal letter to County's
Project Manager executed by Consultant's Project Manager,
and Consultant shall also deliver a second copy of each
such report electronically via e-maiL.

7.4 Confidentiality

7.4.1 Consultant shall maintain the confidentiality of all records
and information in accordance with all applicable Federal,
State and local laws, rules, regulations, ordinances,

directives, guidelines, policies and procedures relating to
confidentiality, including, without limitation, County policies
concerning information technology security and the
protection of confidential records and information.

Contract for Consulting Services
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7.4.2 Consultant shall indemnify, defend, and hold harmless
County, its officers, employees, and agents, from and
against any and all claims, demands, damages, liabilities,
losses, costs and expenses, including, without limitation,
defense costs and legal, accounting and other expert,
consulting, or professional fees, arising from, connected
with, or related to any failure by Consultant, its officers,
employees, agents, or subconsultants, to comply with this
Paragraph 7.4, as determined by County in its sole
judgment. Any legal defense pursuant to Consultant's

indemnification obligations under this Paragraph 7.4 shall be
conducted by Consultant and performed by counsel selected
by Consultant and approved by County. Notwithstanding the
preceding sentence, County shall have the right to
participate in any such defense at its sole cost and expense,
except that in the event Consultant fails to provide County

with a full and adequate defense, as determined by County
in its sole judgment, County shall be entitled to retain its own
counsel, including, without limitation, County Counsel, and
reimbursement from Consultant for all such costs and

expenses incurred by County in doing so. Consultant shall

not have the right to enter into any settlement, agree to any
injunction, or make any admission, in each case, on behalf
of County without County's prior written approval.

7.4.3 Consultant shall inform all of its officers, employees, agents
and subcontractors providing services hereunder of the
confidentiality provisions of this Contract.

7.4.4 Contractor shall sign and adhere to the provisions of the
"Consultant Acknowledgment and Confidentiality

Agreement", Exhibit F.

8.0 STANDARD TERMS AND CONDITIONS

8.1 Amendments

8.1.1 For any change which affects the scope of work, term,
Contract Sum, payments, or any term or condition included
under this Contract, an Amendment shall be prepared and
executed by the Consultant and by the CEO.

8.1.2 The County's Board of Supervisors or Chief Executive

Officer or designee may require the addition and/or change
of certain terms and conditions in the Contract during the
term of this Contract. The County reserves the right to add

Contract for Consulting Services
February 2011

Page 9



and/or change such provisions as required by the County's
Board of Supervisors or Chief Executive Officer. To

implement such changes, an Amendment to the Contract
shall be prepared and executed by the Consultant and by
the CEO.

8.1.3 The CEO, may at his/her sole discretion, authorize
extensions of time as defined in Paragraph 4.0 - Term of
Contract. The Consultant agrees that such extensions of
time shall not change any other term or condition of this
Contract during the period of such extensions. To
implement an extension of time, an Amendment to the
Contract shall be prepared and executed by the Consultant
and by the CEO.

8.2 Assignment and Delegation

8.2.1 The Consultant shall not assign its rights or delegate its
duties under this Contract, or both, whether in whole or in
part, without the prior written consent of County, in its
discretion, and any attempted assignment or delegation
without such consent shall be null and void. For purposes
of this sub-paragraph, County consent shall require a written
amendment to the Contract, which is formally approved and
executed by the parties. Any payments by the County to
any approved delegate or assignee on any claim under this
Contract shall be deductible, at County's sole discretion,
against the claims, which the Consultant may have against
the County.

8.2.2 Shareholders, partners, members, or other equity holders of

Consultant may transfer, sell, exchange, assign, or divest
themselves of any interest they may have therein.
However, in the event any such sale, transfer, exchange,
assignment, or divestment is effected in such a way as to
give majority control of Consultant to any person(s),
corporation, partnership, or legal entity other than the

majority controlling interest therein at the time of execution
of the Contract, such disposition is an assignment requiring
the prior written consent of County. in accordance with

applicable provisions of this Contract.

8.2.3 Any assumption, assignment, delegation, or takeover of any

of the Consultant's duties, responsibilities, obligations, or
performance of same by any entity other than the
Consultant, whether through assignment, subcontract,
delegation, merger, buyout, or any other mechanism, with or

Contract for Consulting Services Page 10
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without consideration for any reason whatsoever
without County's express prior written approval, shall be a
material breach of the Contract which may result in the
termination of this Contract. In the event of such
termination, County shall be entitled to pursue the same
remedies against Consultant as it could pursue in the event
of default by Consultant.

8.3 Authorization Warranty

The Consultant represents and warrants that the person executing
this Contract for the Consultant is an authorized agent who has
actual authority to bind the Consultant to each and every term,
condition, and obligation of this Contract and that all requirements of
the Consultant have been fulfilled to provide such actual authority.

8.4 Budget Reductions

In the event that the County's Board of Supervisors adopts, in any
fiscal year, a County Budget which provides for reductions in the
salaries and benefits paid to the majority of County employees and
imposes similar reductions with respect to County Contracts, the
County reserves the right to reduce its payment obligation under
this Contract correspondingly for. that fiscal year and any
subsequent fiscal year during the term of this Contract (including
any extensions), and the services to be provided by the Consultant
under this Contract shall also be reduced correspondingly. The
County's notice to the Consultant regarding said reduction in
payment obligation shall be provided within thirty (30) calendar
days of the Board's approval of such actions. Except as set forth in
the preceding sentence, the Consultant shall continue to provide all

of the services set forth in this Contract.

8.5 Complaints

The Consultant shall develop, maintain and operate procedures for
receiving, investigating and responding to complaints.

8.5.1 Within ten business days after Contract effective date, the
Consultant shall provide the County with the Consultant's

policy for receiving, investigating and responding to user
complaints.

8.5.2 The County will review the Consultant's policy and provide
the Consultant with approval of said plan or with requested
changes.

Contract for Consulting Serviæs
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8.5.3 If the County requests changes in the Consultant's policy,

the Consultant shall make such changes and resubmit the
plan within ten business days for County approval.

8.5.4 If, at any time, the Consultant wishes to change the

Consultant's policy, the Consultant shall submit proposed
changes to the County for approval before implementation.

8.5.5 The Consultant shall preliminarily investigate all complaints
and notify the County's Project Manager of the status of the
investigation within ten business days of receiving the
complaint.

8.5.6 When complaints cannot be resolved informally, a system of
follow-through shall be instituted which adheres to formal
plans for specific actions and strict time deadlines.

8.5.7 Copies of all written responses shall be sent to the County's
Project Manager within ten business days of mailing to the
complainant.

8.6 Compliance with Applicable Law

8.6.1 In the performance of this Contract, Consultant shall comply
with all applicable Federal, State and local laws, rules,
regulations, ordinances, directives, guidelines, policies and
procedures, and all provisions required thereby to be included
in this Contract are hereby incorporated herein by reference.

8.6.2 Consultant shall indemnify, defend, and hold harmless
County, its officers, employees, and agents, from and
against any and all claims, demands, damages, liabilities,
losses, costs, and expenses, including, without limitation,
defense costs and legal, accounting and other expert,
consulting or professional fees, arising from, connected with,
or related to any failure by Consultant, its officers,
employees, agents, or subcontractors, to comply with any
such laws, rules, regulations, ordinances, directives,

guidelines, policies, or procedures, as determined by County

in its sole judgment. Any legal defense pursuant to

Consultant's indemnification obligations under this
Paragraph 8.6 shall be conducted by Consultant and
performed by counsel selected by Consultant and approved
by County. Notwithstanding the preceding sentence, County

shall have the right to participate in any such defense at its
sole cost and expense, except that in the event Consultant
fails to provide County with a full and adequate defense, as

Contract for Consulting Services
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determined by County in its sole judgment, County shall be
entitled to retain its own counsel, including, without limitation,
County Counsel, and reimbursement from Consultant for all

such costs and expenses incurred by County in doing so.
Consultant shall not have the right to enter into any

settlement, agree to any injunction or other equitable relief,
or make any admission, in each case, on behalf of County

without County's prior written approvaL.

8.7 Compliance with Civil Rights Laws

The Consultant hereby assures that it will comply with
Subchapter Vi of the Civil Rights Act of 1964, 42 USC Sections
2000 (e) (1) through 2000 (e) (17), to the end that no person shall,
on the grounds of race, creed, color, sex, religion, ancestry, age,
condition of physical handicap, marital status, political affiliation, or
national origin, be excluded from participation in, be denied the
benefits of, or be otherwise subjected to discrimination under this
Contract or under any project, program, or activity supported by this
Contract. The Consultant shall comply with Exhibit D - Consultant's
EEO Certification.

8.8 Compliance with The County's Jury Service

Program

8.8.1 Jury Service Program:

This Contract is subject to the provisions of the County's

ordinance entitled Contractor Employee Jury Service ("Jury

Service Program") as codified in Sections 2.203.010

through 2.203.090 of the Los Angeles County Code, a
copy of which is attached as Exhibit G and incorporated by
reference into and made a part of this Contract.

Contract for Consulting Services
February 2011

8.8.2 Written Employee Jury Service Policy.

1. Unless the Consultant has demonstrated to the
County's satisfaction either that the Consultant is not a
"Consultant" as defined under the Jury Service Program
(Section 2.203.020 of the County Code) or that the
Consultant qualifies for an exception to the Jury Service
Program (Section 2.203.070 of the County Code), the
Consultant shall have and adhere to a written policy
that provides that its Employees shall receive from the
Consultant, on an annual basis, no less than five days
of regular pay for actual jury service. The policy may
provide that Employees deposit any fees received for
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such jury service with the Consultant or that the
Consultant deduct from the Employee's regular pay the
fees received for jury service.

2. For purposes of this sub-paragraph, "Consultant"

means a person, partnership, corporation or other entity

which has a contract with the County or a subcontract
with a County Consultant and has received or will

receive an aggregate sum of $50,000 or more in any
12-month period under one or more County contracts or
subcontracts. "Employee" means any California
resident who is a full-time employee of the Consultant.

"Full-time" means 40 hours or more worked per week,
or a lesser number of hours if: 1) the lesser number is
a recognized industry standard as determined by the
County, or 2) Consultant has a long-standing practice
that defines the lesser number of hours as full-time.
Full-time employees providing short-term, temporary

services of 90 days or less within a 12-month period are
not considered full-time for purposes of the Jury Service
Program. If the Consultant uses any Subcontractor to
perform services for the County under the Contract, the
Subcontractor shall also be subject to the provisions of
this sub-paragraph. The provisions of this sub-
paragraph shall be inserted into any such subcontract
agreement and a copy of the Jury Service Program

shall be attached to the agreement.

3. If the Consultant is not required to comply with the Jury

Service Program when the Contract commences, the
Consultant shall have a continuing obligation to review
the applicability of its "exception status" from the Jury

Service Program, and the Consultant shall immediately
notify the County if the Consultant at any time either
comes within the Jury Service Program's definition of
"Contractot' or if the Consultant no longer qualifies for
an exception to the Jury Service Program. In either
event, the Consultant shall immediately implement a
written policy consistent with the Jury Service Program.
The County may also require, at any time during the
Contract and at its sole discretion, that the Consultant
demonstrate, to the County's satisfaction that the
Consultant either continues to remain outside of the
Jury Service Program's definition of "Contractor" and/or
that the Consultant continues to qualify for an exception
to the Program.

Contract for Consulting Serviæs
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4. Consultant's violation of this sub-paragraph of the
Contract may constitute a material breach of the
Contract. In the event of such material breach, County

may, in its sole discretion, terminate the Contract and/or
bar the Consultant from the award of future County

contracts for a period of time consistent with the

seriousness of the breach.

8.9 Conflict of Interest

8.9.1 No County employee whose position with the County

enables such employee to influenæ the award of this
Contract or any competing Contract, and no spouse or
economic dependent of such employee, shall be employed
in any capacity by the Consultant or have any other direct or
indirect financial interest in this Contract. No offiær or
employee of the Consultant who may financially benefit from
the performanæ of work hereunder shall in any way
participate in the County's approval, or ongoing evaluation,
of such work, or in any way attempt to unlawfully influence
the County's approval or ongoing evaluation of such work.

8.9.2 The Consultant shall comply with all conflict of interest
laws, ordinances, and regulations now in effect or hereafter
to be enacted during the term of this Contract. The

Consultant warrants that it is not now aware of any facts
that create a conflict of interest. If the Consultant hereafter
becomes aware of any facts that might reasonably be
expected to create a conflict of interest, it shall immediately
make full written disclosure of such facts to the County.
Full written disclosure shall include, but is not limited to,
identification of all persons implicated and a complete
description of all relevant circumstances. Failure to comply
with the provisions of this sub-paragraph shall be a
material breach of this Contract.

8.10 Consideration of Hiring County Employees Targeted for
Layoff/or Re-Employment List

Should the Consultant require additional or replacement personnel
after the effective date of this Contract to perform the services set
forth herein, the Consultant shall give first consideration for such
employment openings to qualified, permanent County employees
who are targeted for layoff or qualified, former County employees
who are on a re-employment list during the life of this Contract.

Contract for Consulting Services
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8.11 Consideration of Hiring Gain/Grow Program Participants

8.11.1 Should the Consultant require additional or replacement
personnel after the effective date of this Contract, the

Consultant shall give consideration for any such
employment openings to participants in the County's
Department of Public Social Services Greater Avenues for
Independence (GAIN) Program or General Relief
Opportunity for Work (GROW) Program who meet the
Consultant's minimum qualifications for the open position.
For this purpose, consideration shall mean that the
Consultant will interview qualified candidates. The County

will refer GAIN/GROW participants by job category to the
Consultant.

8.11.2 In the event that both laid-off County employees and

GAIN/GROW participants are available for hiring, County

employees shall be given first priority.

8.12 Consultant Responsibility and Debarment

8.12.1 Responsible Consultant

A responsible Consultant is a Consultant who has
demonstrated the attribute of trustworthiness, as well as
quality, fitness, capacity and experience to satisfactorily
perform the contract. It is the County's policy to conduct
business only with responsible Consultants.

8.12.2 Chapter 2.202 of the County Code

The Consultant is hereby notified that, in accordance with
Chapter 2.202 of the County Code, if the County acquires
information concerning the performance of the Consultant
on this or other contracts which indicates that the

Consultant is not responsible, the County may, in addition
to other remedies provided in the Contract, debar the

Consultant from bidding or proposing on, or being
awarded, and/or performing work on County contracts for a
specified period of time, which generally will not exceed
five years but may exceed five years or be permanent if
warranted by the circumstances, and terminate any or all

existing Contracts the Consultant may have with the
County.

Contract for Consulting Services
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8.12.3 Non-responsible Consultant

The County may debar a Consultant if the Board of
Supervisors finds, in its discretion, that the Consultant has
done any of the following: (1) violated a term of a contract
with the County or a nonprofit corporation created by the
County, (2) committed an act or omission which negatively
reflects on the Consultant's quality, fitness or capacity to
perform a contract with the County, any other public entity,
or a nonprofit corporation created by the County, or

engaged in a pattern or practice which negatively reflects
on same, (3) committed an act or offense which indicates a
lack of business integrity or business honesty, or (4) made
or submitted a false claim against the County or any other
public entity.

8.12.4 Contractor Hearing Board

1. If there is evidence that the Consultant may be

subject to debarment, the Department will notify the
Consultant in writing of the evidence which is the
basis for the proposed debarment and will advise the
Consultant of the scheduled date for a debarment

hearing before the Contractor Hearing Board.

2. The Contractor Hearing Board will conduct a hearing

where evidence on the proposed debarment is
presented. The Consultant and/or the Consultant's
representative shall be given an opportunity to submit
evidence at that hearing. After the hearing, the

Contractor Hearing Board shall prepare a tentative
proposed decision, which shall contain a
recommendation regarding whether the Contractor
should be debarred, and, if so, the appropriate length
of time of the debarment. The Consultant and the
Department shall be provided an opportunity to object
to the tentative proposed decision prior to its

presentation to the Board of Supervisors.

3. After consideration of any objections, or if no

objections are submitted, a record of the hearing, the

proposed decision, and any other recommendation of
the Contractor Hearing Board shall be presented to
the Board of Supervisors. The Board of Supervisors

shall have the right to modify, deny, or adopt the

proposed decision and recommendation of the
Contractor Hearing Board.

Contract for Consulting Serviæs Page 17
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4. If a Consultant has been debarred for a period longer

than five (5) years, that Consultant may after the

debarment has been in effect for at least five (5)
years, submit a written request for review of the
debarment determination to reduce the period of

debarment or terminate the debarment. The County
may, in its discretion, reduce the period of debarment
or terminate the debarment if it finds that the
Consultant has adequately demonstrated one or more
of the following: (1) elimination of the grounds for

which the debarment was imposed; (2) a bona fide
change in ownership or management; (3) material
evidence discovered after debarment was imposed;
or (4) any other reason that is in the best interests of
the County.

5. The Contractor Hearing Board will consider a request

for review of a debarment determination only where
(1) the Consultant has been debarred for a period
longer than five (5) years; (2) the debarment has been
in effect for at least five (5) years; and (3) the request
is in writing, states one or more of the grounds for
reduction of the debarment period or termination of
the debarment, and includes supporting
documentation. Upon receiving an appropriate
request, the Contractor Hearing Board will provide
notice of the hearing on the request. At the hearing,

the Contractor Hearing Board shall conduct a hearing
where evidence on the proposed reduction of
debarment period or termination of debarment is
presented. This hearing shall be conducted and the
request for review decided by the Contractor Hearing
Board pursuant to the same procedures as for a
debarment hearing.

6. The Contractor Hearing Board's proposed decision

shall contain a recommendation on the request to
reduce the period of debarment or terminate the
debarment. The Contractor Hearing Board shall

present its proposed decision and recommendation to
the Board of Supervisors. The Board of Supervisors

shall have the right to modify, deny, or adopt the

proposed decision and recommendation of the
Contractor Hearing Board.
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8.12.5 Subcontractors of Consultant

These terms shall also apply to Subcontractors of County

Consultants.

8.13 Consultant's Acknowledgement of County's
Commitment to the Safely Surrendered Baby Law

The Consultant acknowledges that the County places a high priority

on the implementation of the Safely Surrendered Baby Law. The
Consultant understands that it is the County's policy to encourage all

County Consultants to voluntarily post the County's "Safely
Surrendered Baby Law" poster in a prominent position at the
Consultant's place of business. The Consultant will also encourage
its Subcontractors, if any, to post this poster in a prominent position
in the Subcontractots place of business. The County's Department
of Children and Family Services will supply the Consultant with the
poster to be used. Information on how to reæive the poster can be
found on the Internet at www.babysafela.org.

8.14 Consultant's Warranty of Adherence to County's Child Support

Compliance Program

8.14.1 The Consultant acknowledges that the County has
established a goal of ensuring that all individuals who

benefit financially from the County through Contract are in
compliance with their court-ordered child, family and
spousal support obligations in order to mitigate the

economic burden otherwise imposed upon the County and
its taxpayers.

8.14.2 As required by the County's Child Support Compliance

Program (County Code Chapter 2.200) and without limiting
the Consultant's duty under this Contract to comply with all

applicable provisions of law, the Consultant warrants that it
is now in compliance and shall during the term of this
Contract maintain in compliance with employment and wage
reporting requirements as required by the Federal Social

Security Act (42 USC Section 653a) and Califomia
Unemployment Insurance Code Section 1088.5, and shall

implement all lawfully served Wage and Earnings
Withholding Orders or Child Support Services Department
Notices of Wage and Earnings Assignment for Child, Family
or Spousal Support, pursuant to Code of Civil Procedure
Section 706.031 and Family Code Section 5246(b).

Contract for Consulting Services
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8.15 County's Quality Assurance Plan

The County or its agent will evaluate the Consultant's performanæ
under this Contract on not less than an annual basis. Such

evaluation will include assessing the Consultant's compliance with all

Contract terms and conditions and performance standards.
Consultant deficiencies which the County determines are severe or
continuing and that may place performance of the Contract in
jeopardy if not corrected will be reported to the Board of Supervisors.

The report will include improvement/corrective action measures
taken by the County and the Consultant. If improvement does not
occur consistent with the corrective action measures, the County

may terminate this Contract or impose other penalties as specified in
this Contract.

8.16 Damage to County Facilities, Buildings or Grounds

8.16.1 The Consultant shall repair, or cause to be repaired, at its
own cost, any and all damage to County facilities, buildings,
or grounds caused by the Consultant or employees or

agents of the Consultant. Such repairs shall be made
immediately after the Consultant has become aware of such
damage, but in no event later than thirty (30) days after the
occurrenæ.

8.16.2 If the Consultant fails to make timely repairs, County may
make any necessary repairs. All costs incurred by County,
as determined by County, for such repairs shall be repaid by
the Consultant by cash payment upon demand.

8.17 Employment Eligibility Verification

8.17.1 The Consultant warrants that it fully complies with all

Federal and State statutes and regulations regarding the
employment of aliens and others and that all its employees
performing work under this Contract meet the citizenship or
alien status requirements set forth in Federal and State

statutes and regulations. The Consultant shall obtain, from
all employees performing work hereunder, all verification
and other documentation of employment eligibility status
required by Federal and State statutes and regulations
including, but not limited to, the Immigration Reform and
Control Act of 1986, (P.L. 99-603), or as they currently
exist and as they may be hereafter amended. The
Consultant shall retain all such documentation for all

covered employees for the period prescribed by law.
Contract for Consulting Services
February 2011
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8.17.2 The Consultant shall indemnify, defend, and hold
harmless, the County, its agents, officers, and employees
from employer sanctions and any other liability which may
be assessed against the Consultant or the County or both
in connection with any alleged violation of any Federal or
State statutes or regulations pertaining to the eligibility for
employment of any persons performing work under this
Contract.

8.18 Facsimile Representations

The County and the Consultant hereby agree to regard facsimile
representations of original signatures of authorized officers of each
party, when appearing in appropriate places on the Amendments
prepared pursuant to sub-paragraph 8.1, and received via
communications facilities, as legally sufficient evidence that such
original signatures have been affixed to Amendments to this
Contract, such that the parties need not follow up facsimile

transmissions of such documents with subsequent (non-facsimile)
transmission of "original" versions of such documents.

8.19 Fair Labor Standards

The Consultant shall comply with all applicable provisions of the
Federal Fair Labor Standards Act and shall indemnify, defend, and
hold harmless the County and its agents, officers, and employees
from any and all liability, including, but not limited to, wages,
overtime pay, liquidated damages, penalties, court costs, and
attorneys' fees arising under any wage and hour law, including, but
not limited to, the Federal Fair Labor Standards Act, for work

performed by the Consultant's employees for which the County may
be found jointly or solely liable.

8.20 Force Majeure

8.20.1 Neither party shall be liable for such party's failure to
perform its obligations under and in accordance with this
Contract, if such failure arises out of fires, floods,
epidemics, quarantine restrictions, other natural
occurrences, strikes, lockouts (other than a lockout by such
party or any of such party's subcontractors), freight
embargoes, or other similar events to those described

above, but in every such case the failure to perform must
be totally beyond the control and without any fault or
negligence of such party (such events are referred to in
this sub-paragraph as "force majeure events").
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8.20.2 Notwithstanding the foregoing, a default by a subcontractor
of Contractor shall not constitute a force majeure event,
unless such default arises out of causes beyond the control
of both Consultant and such subcontractor, and without
any fault or negligence of either of them. In such case,
Consultant shall not be liable for failure to perform, unless
the goods or services to be furnished by the subcontractor
were obtainable from other sources in sufficient time to
permit Consultant to meet the required performance
schedule. As used in this sub-paragraph, the term

"subcontractot' and "subcontractors" mean subcontractors
at any tier.

8.20.3 In the event Consultant's failure to perform arises out of a
force majeure event, Consultant agrees to use
commercially reasonable best efforts to obtain goods or
services from other sources, if applicable, and to otherwise
mitigate the damages and reduce the delay caused by
such force majeure event.

8.21 Governing Law, Jurisdiction, and Venue

This Contract shall be governed by, and construed in accordance
with, the laws of the State of California. The Consultant agrees and
consents to the exclusive jurisdiction of the courts of the State of
California for all purposes regarding this Contract and further agrees
and consents that venue of any action brought hereunder shall be
exclusively in the County of Los Angeles.

8.22 Independent Contractor Status

8.22.1 This Contract is by and between the County and the
Consultant and is not intended, and shall not be construed,
to create the relationship of agent, servant, employee,

partnership, joint venture, or association, as between the
County and the Consultant. The employees and agents of
one party shall not be, or be construed to be, the employees
or agents of the other party for any purpose whatsoever.

8.22.2 The Consultant shall be solely liable and responsible for
providing to, or on behalf of, all persons performing work
pursuant to this Contract all compensation and benefits. The
County shall have no liability or responsibility for the
payment of any salaries, wages, unemployment benefits,
disability benefits, Federal, State, or local taxes, or other
compensation, benefits, or taxes for any personnel provided
by or on behalf of the Consultant.
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8.22.3 The Consultant understands and agrees that all persons
performing work pursuant to this Contract are, for purposes
of Workers' Compensation liability, solely employees of the
Consultant and not employees of the County. The
Consultant shall be solely liable and responsible for

fumishing any and all Workers' Comp~nsation benefits to
any person as a result of any injuries arising from or
connected with any work performed by or on behalf of the
Consultant pursuant to this Contract.

8.22.4 The Consultant shall adhere to the provisions stated in sub-
paragraph 7.4 - Confidentiality.

8.23 Indemnification

The Consultant shall indemnify, defend and hold harmless the
County, its Special Districts, elected and appointed. officers,

employees, and agents from and against any and all liability,
including but not limited to demands, claims, actions, fees, costs,
and expenses (including attorney and expert witness fees), arising
from or connected with the Consultant's acts and/or omissions
arising from and/or relating to this Contract.

8.24 General Provisions for All Insurance Coverage

Without limiting Consultant's indemnification of County, and in the
performance of this Contract and until all of its obligations pursuant
to this Contract have been met, Consultant shall provide and

maintain at its own expense insurance coverage satisfying the
requirements specified in Sections 8.24 and 8.25 of this Contract.

These minimum insurance coverage terms, types and limits (the
"Required Insurance") also are in addition to and separate from any
other contractual obligation imposed upon Consultant pursuant to
this Contract. The County in no way warrants that the Required

Insurance is sufficient to protect the Consultant for liabilities which
may arise from or relate to this Contract.

8.24.1 Evidence of Coverage and Notice to County

· Certificate(s) of insurance coverage (Certificate)
satisfactory to County, and a copy of an Additional
Insured endorsement confirming County and its Agents
(defined below) has been given Insured status under
the Consultant's General Liability policy, shall be
delivered to County at the address shown below and
provided prior to commencing services under this
Contract.

Contract for Consulting Services
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· Renewal Certificates shall be provided to County not
less than 10 days prior to Consultant's policy expiration
dates. The County reserves the right to obtain
complete, certified copies of any required Consultant
and/or Sub-Contractor insurance policies at any time.

· Certificates shall identify all Required Insurance

coverage types and limits specified herein, reference
this Contract by name or number, and be signed by an
authorized representative of the insurer(s). The Insured
party named on the Certificate shall match the name of
the Consultant identified as the contracting party in this
Contract. Certificates shall provide the full name of
each insurer providing coverage, its NAIC (National
Association of Insurance Commissioners) identification
number, its financial rating, the amounts of any policy
deductibles or self-insured retentions exceeding fifty
thousand ($50,000.00) dollars, and list any County
required endorsement forms.

· Neither the County's failure to obtain, nor the County's
receipt of, or failure to object to a non-complying

insurance certificate or endorsement, or any other
insurance documentation or information provided by the
Consultant, its insurance broker(s) and/or insurer(s),
shall be construed as a waiver of any of the Required

Insurance provisions.

Certificates and copies of any required endorsements shall

be sent to:

County of Los Angeles
Chief Executive Office
Benefits, Compensation Policy and Employee Relations
Division
500 W. Temple Street
Room 526
Los Angeles, CA 90012

Attention: Bill Dukes

Consultant also shall promptly report to County any injury

or property damage accident or incident, including any
injury to a Consultant employee occurring on County

property, and any loss, disappearance, destruction,

misuse, or theft of County property, monies or securities
entrusted to Consultant. Consultant also shall promptly
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notify County of any third party claim or suit filed against
Consultant or any of its Sub-Contractors which arises from
or relates to this Contract, and could result in the filing of a
claim or lawsuit against Consultant and/or County.

8.24.2 Additional Insured Status and Scope of Coverage

The County of Los Angeles, its Special Districts, Elected
Officials, Officers, Agents, Employees and Volunteers
(collectively County and its Agents) shall be provided
additional insured status under Consultant's General

Liability policy with respect to liability arising out of
Consultant's ongoing and completed operations performed
on behalf of the County. County and its Agents additional
insured status shall apply with respect to liability and
defense of suits arising out of the Consultant's acts or

omissions, whether such liability is attributable to the
Consultant or to the County. The full policy limits and
scope of protection also shall apply to the County and its
Agents as an additional insured, even if they exceed the
County's minimum Required Insurance specifications
herein. Use of an automatic additional insured
endorsement form is acceptable providing it satisfies the
Required Insurance provisions herein.

8.24.3 Cancellation of Insurance

Except in the case of cancellation for non-payment of

premium, Consultant's insurance policies shall provide,
and Certificates shall specify, that County shall receive not
less than thirty (30) days advance written notice by mail of
any cancellation of the Required Insurance. Ten (10) days
prior notice may be given to County in event of cancellation
for non-payment of premium.

8.24.4 Failure to Maintain Insurance

Consultant's failure to maintain or to provide acceptable
evidence that it maintains the Required Insurance shall

constitute a material breach of the Contract, upon which
County immediately may withhold payments due to
Consultant, and/or suspend or terminate this Contract.

County, at its sole discretion, may obtain damages from
Consultant resulting from said breach.
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8.24.5 Insurer Financial Ratings

Coverage shall be placed with insurers acceptable to the
County with A.M. Best ratings of not less than A:VII unless
otherwise approved by County.

8.24.6 Consultant's Insurance Shall Be Primary

Consultant's insurance policies, with respect to any claims
related to this Contract, shall be primary with respect to all

other sources of coverage available to Consultant. Any
County maintained insurance or self-insurance coverage
shall be in excess of and not contribute to any Consultant
coverage.

8.24.7 Waivers of Subrogation

To the fullest extent permitted by law, the Consultant

hereby waives its rights and its insurer(s)' rights of
recovery against County under all the Required Insurance
for any loss arising from or relating to this Contract. The
Consultant shall require its insurers to execute any waiver
of subrogation endorsements which may be necessary to
effect such waiver.

8.24.8 Sub-Contractor Insurance Coverage Requirements

Consultant shall include all Sub-Contractors as insureds
under Consultant's own policies, or shall provide County

with each Sub-Contractor's separate evidence of insurance
coverage. Consultant shall be responsible for verifying
each Sub-Contractor complies with the Required Insurance
provisions herein, and shall require that each Sub-
Contractor name the County and Consultant as additional
insureds on the Sub-Contractor's General Liability policy.
Consultant shall obtain County's prior review and approval
of any Sub-Contractor request for modification of the
Required Insurance.

8.24.9 Deductibles and Self-Insured Retentions (SIRs)

Consultant's policies shall not obligate the County to pay
any portion of any Consultant deductible or SIR. The
County retains the right to require Consultant to reduce or
eliminate policy deductibles and SIRs as respects the
County, or to provide a bond guaranteeing Consultant's

payment of all deductibles and SIRs, including all related
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claims investigation, administration and defense expenses.
Such bond shall be executed by a corporate surety
licensed to transact business in the State of California.

8.24.10 Claims Made Coverage

If any part of the Required Insurance is written on a claims
made basis, any policy retroactive date shall precede the
effective date of this Contract. Consultant understands
and agrees it shall maintain such coverage for a period of
not less than three (3) years following Contract expiration,
termination or cancellation.

8.24.11 Application of Excess Liability Coverage

Consultants may use a combination of primary, and excess
insurance policies which provide coverage as broad as the
underlying primary policies, to satisfy the Required

Insurance provisions.

8.24.12 Separation of Insureds

All liability policies shall provide cross-liability coverage as
would be afforded by the standard ISO (Insurance Services
Office, Inc.) separation of insureds provision with no
insured versus insured exclusions or limitations.

8.24.13 Alternative Risk Financing Programs

The County reserves the right to review, and then approve,
Consultant use of self-insurance, risk retention groups, risk
purchasing groups, pooling arrangements and captive
insurance to satisfy the Required Insurance provisions.
The County and its Agents shall be designated as an
Additional Covered Party under any approved program.

8.24.14 County Review and Approval of Insurance
Requirements

The County reserves the right to review and adjust the
Required Insurance provisions, conditioned upon County's
determination of changes in risk exposures.

8.25 Insurance Coverage

8.25.1 Commercial General Liability insurance (providing scope
of coverage equivalent to ISO policy form CG 00 01),
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naming County and its Agents as an additional insured,
with limits of not less than:

General Aggregate: $2 million

Products/Completed Operations Aggregate: $1 million

Each Occurrence:

$1 million

$1 million

Personal and Advertising Injury:

8.25.2 Automobile Liability insurance (providing scope of
coverage equivalent to iSO policy form CA 00 01) with
limits of not less than $1 million for bodily injury and
property damage, in combined or equivalent split limits, for
each single accident. Insurance shall cover liability arising
out of Consultant's use of autos pursuant to this Contract,
including owned, leased, hired, and/or non-owned autos,
as each may be applicable.

8.25.3 Workers Compensation and Employers' Liability

insurance or qualified self-insurance satisfying statutory

requirements, which includes Employers' Liability coverage
with limits of not less than $1 million per accident. If
Consultant will provide leased employees, or, is an
employee leasing or temporary staffing firm or a
professional employer organization (PEO), coverage also
shall include an Alternate Employer Endorsement

(providing scope of coverage equivalent to ISO policy form
WC 00 03 01 A) naming the County as the Alternate
Employer, and the endorsement form shall be modified to
provide that County will receive not less than thirty (30)
days advance written notice of cancellation of this
coverage provision. If applicable to Consultant's
operations, coverage also shall be arranged to satisfy the
requirements of any federal workers or workmen's
compensation law or any federal occupational disease law.

8.25.4 Unique Insurance Coverage

· Professional Liability/Errors and Omissions

Insurance covering Consultant's liability arising from or
related to this Contract, with limits of not less than $1
million per claim and $2 million aggregate. Further,
Consultant understands and agrees it shall maintain such
coverage for a period of not less than three (3) years
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following this Agreement's expiration, termination or
cancellation.

8.26 Liquidated Damages

8.26.1 If, in the judgment of the Department Head, or his/her

designee, the Consultant is deemed to be non-compliant
with the terms and obligations assumed hereby, the

Department Head, or his/her designee, at his/her option, in
addition to, or in lieu of, other remedies provided herein,
may withhold the entire monthly payment or deduct pro
rata from the Consultant's invoice for work not performed.
A description of the work not performed and the amount to
be withheld or deducted from payments to the Consultant
from the County, will be forwarded to the Consultant by the
Department Head, or his/her designee, in a written notice
describing the reasons for said action.

8.26.2 If the Department Head, or his/her designee, determines

that there are deficiencies in the performance of this

Contract that the Department Head, or his/her designee,
deems are correctable by the Consultant over a certain
time span, the Department Head, or his/her designee, will

provide a written notice to the Consultant to correct the
deficiency within specified time frames. Should the
Consultant fail to correct deficiencies within said time

frame, the Department Head, or his/her designee, may:
(a) Deduct from the Consultant's payment, pro rata, those
applicable portions of the Monthly Contract Sum; and/or
(b) Deduct liquidated damages. The parties agree that it
will be impracticable or extremely difficult to fix the extent
of actual damages resulting from the failure of the
Consultant to correct a deficiency within the specified time
frame. The parties hereby agree that under the current
circumstances a reasonable estimate of such damages is
One Hundred Dollars ($100) per day per infraction,
hereunder, and that the Consultant shall be liable to the
County for liquidated damages in said amount. Said
amount shall be deducted from the County's payment to
the Consultant; and/or (c) Upon giving five (5) days notice
to the Consultant for failure to correct the deficiencies, the
County may correct any and all deficiencies and the total
costs incurred by the County for completion of the work by
an alternate source, whether it be County forces or
separate private contractor, will be deducted and forfeited

Contract for Consulting Services
February 2011

Page 29



from the payment to the Consultant from the County, as
determined by the County.

8.26.3 The action noted in sub-paragraph 8.26.2 shall not be
construed as a penalty, but as adjustment of payment to
the Consultant to recover the County cost due to the failure
of the Consultant to complete or comply with the provisions
of this Contract.

8.26.4 This sub-paragraph shall not, in any manner, restrict or
limit the County's right to damages for any breach of this
Contract provided by law or as specified in the PRS or sub-
paragraph 8.26.2, and shall not, in any manner, restrict or
limit the County's right to terminate this Contract as agreed
to herein.

8.27 Most Favored Public Entity

If the Consultant's prices decline, or should the Consultant at any
time during the term of this Contract provide the same goods or
services under similar quantity and delivery conditions to the State of
California or any county, municipality, or district of the State at prices
below those set forth in this Contract, then such lower prices shall be
immediately extended to the County.

8.28 Nondiscrimination and Affirmative Action

8.28.1 The Consultant certifies and agrees that all persons
employed by it, its affiliates, subsidiaries, or holding
companies are and shall be treated equally without regard
to or because of race, color, religion, ancestry, national
origin, sex, age, physical or mental disability, marital status,
or political affiliation, in compliance with all applicable
Federal and State anti-discrimination laws and regulations.

8.28.2 The Consultant shall certify to, and comply with, the
provisions of Exhibit C - Contractor's EEO Certification.

8.28.3 The Consultant shall take affirmative action to ensure that
applicants are employed, and that employees are treated
during employment, without regard to race, color, religion,
ancestry, national origin, sex, age, physical or mental
disability, marital status, or political affiliation, in compliance
with all applicable Federal and State anti-discrimination laws
and regulations. Such action shall include, but is not limited
to: employment, upgrading, demotion, transfer, recruitment
or recruitment advertising, layoff or termination, rates of pay
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or other forms of compensation, and selection for training,
including apprenticeship.

8.28.4 The Consultant ærtifies and agrees that it will deal with its
subcontractors, bidders, or vendors without regard to or
because of race, color, religion, ancestry, national ongin,
sex, age, physical or mental disability, mantal status, or
political affiliation.

8.28.5 The Consultant certifies and agrees that it, its affiliates,
subsidiaries, or holding companies shall comply with all

applicable Federal and State laws and regulations to the
end that no person shall, on the grounds of race, color,
religion, ancestry, national origin, sex, age, physical or
mental disability, marital status, or political affiliation, be
excluded from participation in, be denied the benefits of, or
be otherwise subjected to discrimination under this
Contract or under any project, program, or activity
supported by this Contract.

8.28.6 The Consultant shall allow County representatives access to
the Consultant's employment records during regular
business hours to venfy complianæ with the provisions of
this sub-paragraph 8.28 when so requested by the County.

8.28.7 If the County finds that any provisions of this sub-
paragraph 8.28 have been violated, such violation shall

constitute a material breach of this Contract upon which
the County may terminate or suspend this Contract. While
the County reserves the right to determine independently

that the anti-discrimination provisions of this Contract have
been violated, in addition, a determination by the California
Fair Employment and Housing Commission or the Federal
Equal Employment Opportunity Commission that the
Consultant has violated Federal or State anti-discrimination
laws or regulations shall constitute a finding by the County
that the Consultant has violated the anti-discrimination
provisions of this Contract.

8.28.8 The parties agree that in the event the Consultant violates
any of the anti-discrimination provisions of this Contract, the
County shall, at its sole option, be entitled to the sum of Five
Hundred Dollars ($500) for each such violation pursuant to
California Civil Code Section 1671 as liquidated damages in
lieu of terminating or suspending this Contract.
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8.29 Non Exclusivity

Nothing herein is intended nor shall be construed as creating any
exclusive arrangement with the Consultant. This Contract shall not
restrict (Department) from acquiring similar, equal or like goods
and/or services from other entities or sources.

8.30 Notice of Delays

Except as otherwise provided under this Contract, when either party

has knowledge that any actual or potential situation is delaying or
threatens to delay the timely performance of this Contract, that party

shall, within one (1) business day, give notice thereof, including all

relevant information with respect thereto, to the other party.

8.31 Notice of Disputes

The Consultant shall bring to the attention of the County's Project
Manager any dispute between the County and the Consultant
regarding the performance of services as stated in this Contract. If
the County's Project Manager is not able to resolve the dispute, the
Chief Executive Officer, or designee shall resolve it.

8.32 Notice to Employees Regarding the Federal Earned Income

Credit

The Consultant shall notify its employees, and shall require each
Subcontractor to notify its employees, that they may be eligible for
the Federal Earned Income Credit under the federal income tax
laws. Such notice shall be provided in accordance with the
requirements set forth in Internal Revenue Service Notice NO.1015.

8.33 Notice to Employees Regarding the Safely Surrendered Baby

Law

The Consultant shall notify and provide to its employees, and shall

require each Subcontractor to notify and provide to its employees, a
fact sheet regarding the Safely Surrendered Baby Law, its
implementation in Los Angeles County, and where and how to
safely surrender a baby. The fact sheet is set forth in Exhibit H of
this Contract and is also available on the Internet at
www.babysafela.org for printing purposes.

8.34 Notices

All notices or demands required or permitted to be given or made
under this Contract shall be in writing and shall be hand delivered
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with signed receipt or mailed by first-class registered or certified mail,
postage prepaid, addressed to the parties as identified in Exhibits D -
County's Administration and E - Contractor's Administration.
Addresses may be changed by either party giving ten (10) days' prior
written notice thereof to the other party. The Chief Executive Officer
shall have the authority to issue all notices or demands required or
permitted by the County under this Contract.

8.35 Prohibition Against Inducement or Persuasion

Notwithstanding the above, the Consultant and the County agree
that, during the term of this Contract and for a period of one year
thereafter, neither party shall in any way intentionally induce or
persuade any employee of one party to become an employee or
agent of the other party. No bar exists against any hiring action
initiated through a public announcement.

8.36 Public Records Act

8.36.1 Any documents submitted by the Consultant; all information
obtained in connection with the County's right to audit and
inspect the Consultant's documents, books, and accounting
records pursuant to sub-paragraph 8.38 - Record Retention
and Inspection/Audit Settlement of this Contract; as well as
those documents which were required to be submitted in
response to the Request for Proposals (RFP) used in the
solicitation process for this Contract, become the exclusive
property of the County. All such documents become a
matter of public record and shall be regarded as public
records. Exceptions will be those elements in the California
Government Code Section 6250 et seq. (Public Records
Act) and which are marked "trade secret", "confidential", or
"proprietary". The County shall not in any way be liable or
responsible for the disclosure of any such records including,
without limitation, those so marked, if disclosure is required
by law, or by an order issued by a court of competent

jurisdiction.

8.36.2 In the event the County is required to defend an action on a

Public Records Act request for any of the aforementioned

documents, information, books, records, and/or contents of
a proposal marked "trade secret", "confidential", or
"proprietary", the Consultant agrees to defend and indemnify

the County from all costs and expenses, including
reasonable attorney's fees, in action or liability arising under
the Public Records Act.
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8.37 Publicity

8.37.1 The Consultant shall not disclose any details in connection
with this Contract to any person or entity except as may be
otherwise provided hereunder or required by law. However,
in recognizing the Consultant's need to identify its services
and related clients to sustain 'itself, the County shall not
inhibit the Consultant from publishing its role under this
Contract within the following conditions:

· The Consultant shall develop all publicity material in a
professional manner; and

· During the term of this Contract, the Consultant shall

not, and shall not authorize another to, publish or

disseminate any commercial advertisements, press
releases, feature articles, or other materials using the
name of the County without the prior written consent of
the County's Project Manager. The County shall not
unreasonably withhold written consent.

8.37.2 The Consultant may, without the prior written consent of
County, indicate in its proposals and sales materials that it
has been awarded this Contract with the County of
Los Angeles, provided that the requirements of this sub-
paragraph 8.37 shall apply.

8.38 Record Retention and Inspection/Audit Settlement

The Consultant shall maintain accurate and complete financial
records of its activities and operations relating to this Contract in
accordance with generally accepted accounting principles. The
Consultant shall also maintain accurate and complete employment
and other records relating to its performance of this Contract. The
Consultant agrees that the County, or its authorized representatives,
shall have access to and the right to examine, audit, excerpt, copy,
or transcribe any pertinent transaction, activity, or record relating to
this Contract. All such material, including, but not limited to, all

financial records, bank statements, cancelled checks or other proof
of payment, timecards, sign-in/sign-out sheets and other time and
employment records, and proprietary data and information, shall be
kept and maintained by the Consultant and shall be made available
to the County during the term of this Contract and for a period of five
(5) years thereafter unless the County's written permission is given
to dispose of any such material prior to such time. All such material
shall be maintained by the Consultant at a location in Los Angeles
County, provided that if any such material is located outside
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Los Angeles County, then, at the County's option, the Consultant
shall pay the County for travel, per diem, and other costs incurred by
the County to examine, audit, excerpt, copy, or transcribe such
material at such other location.

8.38.1 In the event that an audit of the Consultant is conducted

specifically regarding this Contract by any Federal or State
auditor, or by any auditor or accountant employed by the
Consultant or otherwise, then the Consultant shall file a
copy of such audit report with the County's
Auditor-Controller within thirty (30) days of the Consultant's
receipt thereof, unless otherwise provided by applicable
Federal or State law or under this Contract. Subject to

applicable law, the County shall make a reasonable effort to
maintain the confidentiality of such audit report(s).

8.38.2 Failure on the part of the Consultant to comply with any of
the provisions of this sub-paragraph 8.38 shall constitute a
material breach of this Contract upon which the County may
terminate or suspend this Contract.

8.38.3 If, at any time during the term of this Contract or within five
(5) years after the expiration or termination of this Contract,

representatives of the County conduct an audit of the
Consultant regarding the work performed under this
Contract, and if such audit finds that the County's dollar

liability for any such work is less than payments made by
the County to the Consultant, then the difference shall be
either: a) repaid by the Consultant to the County by cash
payment upon demand or b) at the sole option of the
County's Auditor-Controller, deducted from any amounts
due to the Consultant from the County, whether under this
Contract or otherwise. If such audit finds that the County's
dollar liability for such work is more than the payments
made by the County to the Consultant, then the difference

shall be paid to the Consultant by the County by cash
payment, provided that in no event shall the County's

maximum obligation for this Contract exceed the funds
appropriated by the County for the purpose of this Contract.

8.39 Recycled Bond Paper

Consistent with the Board of Supervisors' policy to reduce the
amount of solid waste deposited at the County landfills, the
Consultant agrees to use recycled-content paper to the maximum
extent possible on this Contract.
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8.40 Subcontracting

The requirements of this Contract may not be subcontracted by the
Consultant without the advance approval of the County. Any
attempt by the Consultant to subcontract without the prior consent of
the County may be deemed a material breach of this Contract.

8.41 Termination for Breach of Warranty to Maintain Compliance

with County's Child Support Compliance Program

Failure of the Consultant to maintain complianæ with the
requirements setforth in sub-paragraph 8.14 - Contractots Warranty

of Adherence to County's Child Support Compliance Program, shall

constitute default under this Contract. Without limiting the rights and
remedies available to the County under any other provision of this
Contract, failure of the Consultant to cure such default within ninety

(90) calendar days of written notice shall be grounds upon which the
County may terminate this Contract pursuant to sub-paragraph 8.43
- Termination for Default and pursue debarment of the Consultant,
pursuant to County Code Chapter 2.202.

8.42 Termination for Convenience

8.42.1 This Contract may be terminated, in whole or in part, from
time to time, when such action is deemed by the County, in
its sole discretion, to be in its best interest. Termination of
work hereunder shall be effected by notice of termination to
the Consultant specifying the extent to which performance
of work is terminated and the date upon which such
termination becomes effective. The date upon which such
termination becomes effective shall be no less than ten (10)
days after the notice is sent.

8.42.2 After receipt of a notice of termination and except as

otherwise directed by the County, the Consultant shall:

· Stop work under this Contract on the date and to the
extent specified in such notice, and

· Complete performance of such part of the work as shall

not have been terminated by such notice.

8.42.3 All material including books, records, documents, or other

evidence bearing on the costs and expenses of the
Consultant under this Contract shall be maintained by the
Consultant in accordance with sub-paragraph 8.38, Record
Retention and Inspection/Audit Settlement.
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8.43 Termination for Default

8.43.1 The County may, by written notice to the Consultant,
terminate the whole or any part of this Contract, if, in the
judgment of County's Project Director:

· Consultant has materially breached this Contract; or

· Consultant fails to timely provide and/or satisfactorily
perform any task, deliverable, service, or other work
required either under this Contract; or

· Consultant fails to demonstrate a high probability of
timely fulfillment of performance requirements under this
Contract, or of any obligations of this Contract and in
either case, fails to demonstrate convincing progress
toward a cure within five (5) working days (or such
longer period as the County may authorize in writing)
after receipt of written notice from the County specifying
such failure.

8.43.2 In the event that the County terminates this Contract in

whole or in part as provided in sub-paragraph 8.43.1, the

County may procure, upon such terms and in such manner
as the County may deem appropriate, goods and services
similar to those so terminated. The Consultant shall be
liable to the County for any and all excess costs incurred by
the County, as determined by the County, for such similar
goods and services. The Consultant shall continue the
performance of this Contract to the extent not terminated
under the provisions of this sub-paragraph.

8.43.3 Except with respect to defaults of any Subcontractor, the
Consultant shall not be liable for any such excess costs of
the type identified in sub-paragraph 8.43.2 if its failure to
perform this Contract arises out of causes beyond the
control and without the fault or negligence of the Consultant.

Such causes may include, but are not limited to: acts of
God or of the public enemy, acts of the County in either its
sovereign or contractual capacity, acts of Federal or State
governments in their sovereign capacities, fires, floods,
epidemics, quarantine restrictions, strikes, freight
embargoes, and unusually severe weather; but in every

case, the failure to perform must be beyond the control and
without the fault or negligence of the Consultant. If the
failure to perform is caused by the default of a
Subcontractor, and if such default arises out of causes
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beyond the control of both the Consultant and
Subcontractor, and without the fault or negligence of either
of them, the Consultant shall not be liable for any such
excess costs for failure to perform, unless the goods or
services to be fumished by the Subcontractor were
obtainable from other sources in sufficient time to permit the
Consultant to meet the required performance schedule. As
used in this sub-paragraph, the term "Subcontractor(s)"

means Subcontractor(s) at any tier.

8.43.4 If, after the County has given notice of termination under the
provisions of this sub-paragraph 8.43, it is determined by
the County that the Consultant was not in default under the
provisions of this sub-paragraph 8.43, or that the default
was excusable under the provisions of sub-
paragraph 8.43.3, the rights and obligations of the parties
shall be the same as if the notice of termination had been
issued pursuant to sub-paragraph 8.42 - Termination for
Convenience.

8.43.5 The rights and remedies of the County provided in this sub-
paragraph 8.43 shall not be exclusive and are in addition to
any other rights and remedies provided by law or under this
Contract.

8.44 Termination for Improper Consideration

8.44.1 The County may, by written notice to the Consultant,
immediately terminate the right of the Consultant to proceed
under this Contract if it is found that consideration, in any
form, was offered or given by the Consultant, either directly
or through an intermediary, to any County officer, employee,
or agent with the intent of securing this Contract or securing
favorable treatment with respect to the award, amendment,
or extension of this Contract or the making of any
determinations with respect to the Consultant's performance
pursuant to this Contract. In the event of such termination,

the County shall be entitled to pursue the same remedies
against the Consultant as it could pursue in the event of
default by the Consultant.

8.44.2 The Consultant shall immediately report any attempt by a
County officer or employee to solicit such improper

consideration. The report shall be made either to the
County manager charged with the supervision of the
employee or to the County Auditor-Controller's Employee
Fraud Hotline at (800) 544-6861.
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8.44.3 Among other items, such improper consideration may take
the form of cash, discounts, service, the provision of travel
or entertainment, or tangible gifts.

8.45 Termination for Insolvency

8.45.1 The County may terminate this Contract forthwith in the
event of the occurrence of any of the following:

· Insolvency of the Consultant. The Consultant shall be
deemed to be insolvent if it has ceased to pay its debts
for at least sixty (60) days in the ordinary course of
business or cannot pay its debts as they become due,
whether or not a petition has been filed under the
Federal Bankruptcy Code and whether or not the
Consultant is insolvent within the meaning of the Federal
Bankruptcy Code;

· The filing of a voluntary or involuntary petition regarding
the Consultant under the Federal Bankruptcy Code;

· The appointment of a Receiver or Trustee for the
Consultant; or

· The execution by the Consultant of a general
assignment for the benefit of creditors.

8.45.2 The rights and remedies of the County provided in this sub-
paragraph 8.45 shall not be exclusive and are in addition to
any other rights and remedies provided by law or under this
Contract.

8.46 Termination for Non-Adherence of County Lobbyist Ordinance

The Consultant, and each County Lobbyist or County Lobbying firm
as defined in County Code Section 2.160.010 retained by the
Consultant, shall fully comply with the County's Lobbyist Ordinance,
County Code Chapter 2.160. Failure on the part of the Consultant or
any County Lobbyist or County Lobbying firm retained by the
Consultant to fully comply with the County's Lobbyist Ordinance shall

constitute a material breach of this Contract, upon which the County

may in its sole discretion, immediately terminate or suspend this
Contract.
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8.47 Termination for Non-Appropriation of Funds

Notwithstanding any other provision of this Contract, the County shall

not be obligated for the Consultant's performance hereunder or by
any provision of this Contract during any of the County's future fiscal
years unless and until the County's Board of Supervisors
appropriates funds for this Contract in the County's Budget for each
such future fiscal year. In the event that funds are not appropriated
for this Contract, then this Contract shall terminate as of June 30 of
the last fiscal year for which funds were appropriated. The County

shall notify the Consultant in writing of any such non-allocation of
funds at the earliest possible date.

8.48 Validity

If any provision of this Contract or the application thereof to any
person or circumstance is held invalid, the remainder of this Contract
and the application of such provision to other persons or
circumstances shall not be affected thereby.

8.49 Waiver

No waiver by the County of any breach of any provision of this
Contract shall constitute a waiver of any other breach or of such
provision. Failure of the County to enforce at any time, or from time
to time, any provision of this Contract shall not be construed as a
waiver thereof. The rights and remedies set forth in this sub-
paragraph 8.49 shall not be exclusive and are in addition to any
other rights and remedies provided by law or under this Contract.

8.50 Warranty Against Contingent Fees

8.50.1 The Consultant warrants that no person or selling agency
has been employed or retained to solicit or secure this
Contract upon any Contract or understanding for a
commission, percentage, brokerage, or contingent fee,
excepting bona fide employees or bona fide established
commercial or selling agencies maintained by the
Consultant for the purpose of securing business.

8.50.2 For breach of this warranty, the County shall have the right
to terminate this Contract and, at its sole discretion, deduct

from the Contract price or consideration, or otherwise

recover, the full amount of such commission, percentage,
brokerage, or contingent fee.
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8.51 Warranty of Compliance with County's Defaulted Property Tax

Reduction Program

Consultant acknowledges that County has established a goal of
ensuring that all individuals and businesses that benefit financially
from County through contract are current in paying their property
tax obligations (secured and unsecured roll) in order to mitigate the
economic burden otherwise imposed upon County and its
taxpayers.

Unless Consultant qualifies for an exemption or exclusion,

Consultant warrants and certifies that to the best of its knowledge it
is now in compliance, and during the term of this contract will

maintain compliance, with Los Angeles County Code Chapter
2.206.

8.52 Termination for Breach of Warranty to Maintain Compliance
with County's Defaulted Property Tax Reduction Program

Failure of Consultant to maintain compliance with the requirements
set forth in Paragraph 8.51 'Warranty of Compliance with County's
Defaulted Property Tax Reduction Program" shall constitute default
under this contract. Without limiting the rights and remedies
available to County under any other provision of this contract,
failure of Consultant to cure such default within 10 days of notice
shall be grounds upon which County may terminate this contract
and/or pursue debarment of Consultant, pursuant to County Code
Chapter 2.206.

9.0 UNIQUE TERMS AND CONDITIONS

9.1 Consultant's Obligations as a "Business Associate" Under

Health Insurance Portability And Accountability Act Of 1996
(HIPAA) and The Health Information Technology For Economic
And Clinical Health Act (HITECH)

The County is subject to the Administrative Simplification
requirements of the Health Insurance Portability and Accountability
Act of 1996 (HIPAA). Under this Contract, the Consultant provides
services to the County and the Consultant receives, has access to,
and/or creates Protected Health Information as defined in Exhibit I
in order to provide those services. The County and the Consultant
therefore agree to the terms of Exhibit I, Contractor's Obligations
As a "Business Associate" Under Health Insurance Portability and
Accountability Act of 1996 (HIPAA) and the Health Information
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Technology for Economic and Clinical Health Act (HITECH)
(Business Associate Agreement).

9.2 Local Small Business Enterprise (SBE) Preference Program

9.2.1 This Contract is subject to the provisions of the County's

ordinance entitled Local Small Business Enterprise
Preference Program, as codified in Chapter 2.204 of the
Los Angeles County Code.

9.2.2 The Consultant shall not knowingly and with the intent to
defraud, fraudulently obtain, retain, attempt to obtain or
retain, or aid another in fraudulently obtaining or retaining
or attempting to obtain or retain certification as a Local
Small Business Enterprise.

9.2.3 The Consultant shall not willfully and knowingly make a
false statement with the intent to defraud, whether by
affidavit, report, or other representation, to a County official
or employee for the purpose of influencing the certification
or denial of certification of any entity as a Local Small

Business Enterprise.

9.2.4 If the Consultant has obtained certification as a Local Small

Business Enterprise by reason of having furnished

incorrect supporting information or by reason of having
withheld information, and which knew, or should have
known, the information furnished was incorrect or the
information withheld was relevant to its request for

certification, and which by reason of such certification has
been awarded this contract to which it would not otherwise
have been entitled, shall:

1. Pay to the County any difference between the contract

amount and what the County's costs would have been if
the contract had been properly awarded;

2. In addition to the amount described in subdivision (1),
be assessed a penalty in an amount of not more than
10 percent of the amount of the contract; and

3. Be subject to the provisions of Chapter 2.202 of the Los

Angeles County Code (Determinations of Consultant
Non-responsibility and Consultant Debarment).

The above penalties shall also apply to any business that
has previously obtained proper certification, however, as a
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result of a change in their status would no longer be
eligible for certification, and fails to notify the state and
OAAC of this information prior to responding to a
solicitation or accepting a contract award.

9.3 Ownership of Materials, Software and Copyright

9.3.1 County shall be the sole owner of all right, title and interest,
including copyright, in and to all software, plans, diagrams,
facilities, and tools (hereafter "materials") which are
originated or created through the Consultant's work

pursuant to this Contract. The Consultant, for valuable

consideration herein provided, shall execute all documents
necessary to assign and transfer to, and vest in the County
all of the Consultant's right, title and interest in and to such
original materials, including any copyright, patent and trade
secret rights which arise pursuant to the Consultant's work
under this Contract.

9.3.2 During the term of this Contract and for five (5) years
thereafter, the Consultant shall maintain and provide
security for all of the Consultant's working papers prepared
under this Contract. County shall have the right to inspect,
copy and use at any time during and subsequent to the
term of this Contract, any and all such working papers and
all information contained therein.

9.3.3 Any and all materials, software and tools which are
developed or were originally acquired by the Consultant
outside the scope of this Contract, which the Consultant

desires to use hereunder, and which the Consultant
considers to be proprietary or confidential, must be
specifically identified by the Consultant to the County's
Project Manager as proprietary or confidential, and shall be
plainly and prominently marked by the Consultant as
"Proprietary" or "Confidential" on each appropriate page of
any document containing such materiaL.

9.3.4 The County will use reasonable means to ensure that the
Consultant's proprietary and/or confidential items are
safeguarded and held in confidence. The County agrees
not to reproduce, distribute or disclose to non-County

entities any such proprietary and/or confidential items

without the prior written consent of the Consultant.

9.3.5 Notwithstanding any other provision of this Contract, the
County will not be obligated to the Consultant in any way
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under sub-paragraph 9.3.4 for any of the Consultant's

proprietary and/or confidential items which are not plainly
and prominently marked with restrictive legends as
required by sub-paragraph 9.3.3 or for any disclosure

which the County is required to make under any state or
federal law or order of court.

9.3.6 All the rights and obligations of this sub-paragraph 9.3 shall

survive the expiration or termination of this Contract.

9.4 Patent, Copyright and Trade Secret Indemnification

9.4.1 The Consultant shall indemnify, hold harmless and defend
County from and against any and all liability, damages,
costs, and expenses, including, but not limited to, defense
costs and attorneys' fees, for or by reason of any actual or
alleged infringement of any third party's patent or copyright,
or any actual or alleged unauthorized trade secret
disclosure, arising from or related to the operation and
utilization of the Consultant's work under this Contract.

County shall inform the Consultant as soon as practicable of
any claim or action alleging such infringement or
unauthorized disclosure, and shall support the Consultant's

defense and settlement thereof.

9.4.2 In the event any equipment, part thereof, or software product
becomes the subject of any complaint, claim, or proceeding
alleging infringement or unauthorized disclosure, such that
County's continued use of such item is formally restrained,
enjoined, or subjected to a risk of damages, the Consultant,
at its sole expense, and providing that County's continued
use of the system is not materially impeded, shall either:

· Procure for County all rights to continued use of the
questioned equipment, part, or software product; or

· Replace the questioned equipment, part, or software
product with a non-questioned item; or

· Modify the questioned equipment, part, or software so

that it is free of claims.

9.4.3 The Consultant shall have no liability if the alleged
infringement or unauthorized disclosure is based upon a use
of the questioned product, either alone or in combination

with other items not supplied by the Consultant, in a manner
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for which the questioned product was not designed nor
intended.

9.5 Changes to Key Personnel and Successor to Consultant

Consultant shall immediately notify County in writing of any
changes in key personnel within its organization if such personnel
are involved in providing services hereunder. If Consultant is a
partnership, Consultant shall promptly notify County of changes in
Consultant's partners. If Consultant is a corporation, Consultant

shall promptly notify County of all material changes in ownership
which affect or may affect Consultant's performance hereunder.

9.6 Right to Use Writings and Other Works

9.6.1 County obtains the right to use, duplicate and disclose in
whole or in part, in any manner, for any purpose whatsoever,
and to authorize others to do writings, drawings, pictorial
reproductions, or other graphical representations and works
of a similar nature produced by Consultant specifically and
exclusively for County as a result of their activities supported
by this Agreement.

9.6.2 Consultant retains the right to use, duplicate and disclose in
whole or in part, in any manner, for any purposes
whatsoever, all writings, drawings, pictorial reproductions, or
other graphical representations and works of a similar nature
produced by Consultant as a result of its activities supported
by this Agreement subject to the ENDORSEMENT
paragraph below. Notwithstanding anything to the contrary

contained in this Agreement, it is understood and agreed
that Consultant shall retain all of its rights in its proprietary

information including, without limitation, its methodologies
and methods of analysis, ideas, concepts, expressions,
know how, methods, techniques, skills, knowledge and
experience possessed by Consultant prior to, or acquired by
Consultant during, the performance of this Agreement and
Consultant shall not be restricted in any way with respect
thereto.

9.7 Endorsement

Consultant shall not, in any manner, advertise, publish or represent
that County endorses the goods or services herein mentioned

without the prior written consent of County's Project Manager. Any
published document by Consultant referencing County in such
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manner must have prior written consent of County's Project
Manager.

9.8 Authorization Warranty

Consultant warrants and represents that the person(s) executing
this Agreement for Consultant is an authorized agent who has
actual authority to bind Consultant to each and every term,
condition, and obligation of this Agreement, and that all

requirements of Consultant have been fulfilled to provide such
actual authority.
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CONTRACT FOR
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EXHIBIT A

STATEMENT OF WORK (SO~

1.0 SCOPE OF WORK

Consultant agrees to provide compensation consulting services as requested by
the Chief Executive Officer, the Director of Personnel or his or her designee
(hereinafter both shall be referred to as "CEO" or "DOP" respectively. Such
services may include, but not be limited to the following:

Compensation policy development and program administration.
Compensation consulting will involve research, analysis, day-to-day advice and
commentary on a wide variety of wage and salary issues affecting represented
and/or non-represented employees. These issues include overtime and other
non-base pay issues. They may involve more extensive in-depth consulting on
special projects involving wage and salary issues. Compensation policy work
may include, but is not limited to the following:

. Advice and commentary on community compensation practices and trends.

. Advice and commentary on County pay policy for specific benchmark jobs
and/or occupational groups.

. Performance of salary studies for specific benchmark jobs, occupational

groups, and/or organizational units, including job evaluation and classification
studies.

. Development of reward systems, including merit pay plans, incentive pay
plans, and other special pay plans for specific occupational groups

. Development and/or provision of salary survey data for specific occupational
benchmarks.

. Organizational studies, re-engineering studies, evaluation and grading

studies, and work systems and methods studies pertinent to the
administration of the County's compensation program.

. Training of County staff on compensation administration practices and

techniques.
Consulting services provided pursuant to this Agreement shall be provided only when
requested by CEO or DOP. It is mutually understood that the County has not offered
and cannot guarantee any minimum level of work under this Agreement.

2.0 QUALITY CONTROL

The Contractor shall establish and utilize a comprehensive Quality Control Plan to
assure the County a consistently high level of service throughout the term of the
Contract. The Plan shall be submitted to the County Contract Project Monitor for
review. The plan shall include, but may not be limited to the following:
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EXHIBIT A

2.1 Method of monitoring to ensure that Contract requirements are being met;

2.2 A record of all inspections conducted by the Contractor, any corrective
action taken, the time a problem was first identified, a clear description of the
problem, and the time elapsed between identification and completed
corrective action, shall be provided to the County upon request.
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EXHIBIT B

PRICING SCHEDULE

H I B"l1' R t "II dh t th f II h d Iouriy iing a eswi a ere 0 e 0 owing sc e u e:
3/1/11 to 2/29/12 3/1/12 to 2/28/13 3/13/13 to 2/28/14

President $190 $200 $210
Executive Director $190 $200 $210

Expenses:
Project-incurred expenses for auto mileage to the County offices will be invoiced at
$0.505 per mile.

The Contractor is willing to provide dollar-capped fee estimates for a project that lends
itself to a specific, definable scope of work.
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EXHIBITC

CONTRACTOR'S EEO CERTIFICATION

Reward Strategy Group
Contractor Name

12707 High Bluff Drive, Suite 200, San Diego, CA 92130
Address

95-4110178
Internal Revenue Service Employer Identification Number

GENERAL CERTIFICATION

In accordance with Section 4.32.010 of the Code of the County of Los Angeles, the contractor,
supplier, or vendor certifies and agrees that all persons employed by such firm, its affiliates,
subsidiaries, or holding companies are and will be treated equally by the firm without regard to
or because of race, religion, ancestry, national origin, or sex and in compliance with all anti-
discrimination laws of the United States of America and the State of California.

CONTRACTOR'S SPECIFIC CERTIFICATIONS

1. The Contractor has a written policy statement prohibiting Yes~ NoD
discrimination in all phases of employment.

2. The Contractor periodically conducts a self analysis Yes~ NoD
or utilization analysis of its work force.

3. The Contractor has a system for determining if Yes &" NoD
its employment practices are discriminatory

against protected groups.

4. Where problem areas are identified in employment Yes l!f" No 0
practices, the Contractor has a system for taking
reasonable corrective action, to include
establishment of goals or timetables.

Authorized Official's Signature

I/IS/ii

Date
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EXHIBITD

COUNTY'S A DMIN/STRA TION

CONTRACT NO.

COUNTY PROJECT MANAGER:

Name: Bill Dukes

Title: Senior Analyst, CEO

Address: 500 W. Temple Str.

Los Angeles, CA 90012

Telephone: (213) 974-2788

Facsimile: (213) 346-1295

E-Mail Address: wdukes@ceo.lacounty.gov
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EXHIBITE

CONTRACTOR'S ADMINISTRA TION

CONTRACTOR'S NAME: REWARD STRATEGY GROUP

CONTRACT NO:

CONTRACTOR'S PROJECT MANAGER:

Name:

Title:

Address:

Telephone:

Facsimile:

Sandra M. Comrie

Executive Director

12707 High Bluff Drive, Suite 200

San Diego, CA 92130

(858) 259-3800

(858) 792-7465

E-Mail Address:scomrie@rewardstrategy.com

CONTRACTOR'S AUTHORIZED OFFICIAL(Sj

Name:

Title:

Address:

Telephone:

Facsimile:

Allan Crecelius

President
12707 High Bluff Drive, Suite 200

San Diego. CA 92130

(858) 259-3800

(858) 792-7465

E-Mail Address:acrecelius@rewardstrategy.com.

Name:

Title:

Address:

Telephone:

Facsimile:

Sandra M. Comrie

Executive Director

12707 High Bluff Drive, Suite 200

San Diego. CA 92130

(858) 259-3800

(858) 792-7465

E-Mail Address:scomrie@rewardstrategy.com
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EXHIBITE

CONTRACTOR'S ADMINISTRATION

Notices to Contractor shall be sent to the following:

Name: Sandra M. Comrie

Title:

Address:
Executive Director

12707 High Bluff Drive, Suite 200

San Diego, CA 92130

Facsimile:

(858) 259-3800

(858) 792-7465

Telephone:

E-Mail Address:scomrie@rewardstrategy.com
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EXHIBIT F

CONTRACTOR ACKNOWLEDGEMENT AND CONFIDENTIALITY AGREEMENT

CONTRACTOR NAME Reward Strategy Group Contract No.

GENERAL INFORMATION:

The Contractor referenced above has entered into a contract with the County of Los Angeles to provide certain serviæs to the
County. The County requires the Corporation to sign this Contractor Acknowledgement and Confidentiality Agreement.

CONTRACTOR ACKNOWLEDGEMENT:

Contractor understands and agrees that the Contractor employees, consultants, Outsouræd Vendors and independent contractors
(Contractor's Staff) that will provide serviæs in the above referenæd agreement are Contractor's sole responsibility. Contractor
understands and agrees that Contractor's Staff must rely exclusively upon Contractor for payment of salary and any and all other
benefits payable by virtue of Contractor's Staffs performanæ of work under the above-referenæd contract.

Contractor understands and agrees that Contractor's Staff are not employees of the County of Los Angeles for any purpose
whatsoever and that Contractor's Staff do not have and will not acquire any rights or benefits of any kind from the County of
Los Angeles by virtue of my perfomianæ of work under the above-referenced contract. Contractor understands and agrees that
Contractor's Staff will not acquire any rights or benefits from the County of Los Angeles pursuant to any agreement between any
person or entity and the County of Los Angeles.

CONFIDENTIALITY AGREEMENT:

Contractor and Contractor's Staff may be involved with work pertaining to serviæs provided by the County of Los Angeles and, if so,
Contractor and Contractor's Staff may have acæss to confidential data and infomiation pertaining to persons and/or entities receiving
serviæs from the County. In addition, Contractor and Contractor's Staff may also have acæss to proprietary infomiation supplied by
other vendors doing business with the County of Los Angeles. The County has a legal obligation to protect all such confidential data
and infomiation in its possession, especially data and infomiation conæming health, criminal, and welfare recipient records.
Contractor and Contractor's Staff understand that if they are involved in County work, the County must ensure that Contractor and
Contractor's Staff, will protect the confidentiality of such data and infomiation. Consequently, Contractor must sign this Confidentiality

Agreement as a condition of work to be provided by Contractor's Staff for the County.

Contractor and Contractor's Staff hereby agrees that they will not divulge to any unauthorized person any data or information
obtained while perfomiing work pursuant to the above-referenæd contract between Contractor and the County of Los Angeles.
Contractor and Contractor's Staff agree to forward all requests for the release of any data or infomiation reæived to County's Project
Manager.

Contractor and Contractor's Staff agree to keep confidential all health. criminaL, and welfare recipient records and all data and
infomiation pertaining to persons and/or entities reæiving services from the County. design conæpts. algorithms, programs. fomiats,
documentation. Contractor proprietary infomiation and all other original materials produced. created, or provided to Contractor and
Contractor's Staff under the above-referenæd contract. Contractor and Contractor's Staff agree to protect these confidential
materials against disclosure to other than Contractor or County employees who have a need to know the infomiation. Contractor and
Contractor's Staff agree that if proprietary infomiation supplied by other County vendors is provided to me during this employment.

Contractor and Contractor's Staff shall keep such infomiation confidentiaL,

Contractor and Contractor's Staff agree to report any and all violations of this agreement by Contractor and Contractor's Staff and/or
by any other person of whom Contractor and Contractor's Staff become aware.

Contractor and Contractor's Staff acknowledge that violation of this agreement may subject Contractor and Contractor's Staff to civil

and/or criminal action and that the ounty, f Los Angeles may seek all possible legal redress.

DATE: ~ IlJ I 201/SIGNATURE:

PRINTED NAME: Allan Crecelius

POSITION: President
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Page 1 of3

2.203.010 Findings.

The board of supervisors makes the following findings. The county of Los Angeles allows its permanent, full-time
employees unlimited jury service at their regular pay. Unfortunately, many businesses do not offer or are reducing
or even eliminating compensation to employees who serve on juries. This creates a potential financial hardship
for employees who do not receive their pay when called to jury service, and those employees often seek to be
excused from having to serve. Although changes in the court rules make it more difficult to excuse a potential
juror on grounds of financial hardship, potential jurors continue to be excused on this basis, especially from longer
trials. This reduces the number of potential jurors and increases the burden on those employers, such as the
county of Los Angeles, who pay their permanent, full-time employees while on juror duty. For these reasons, the
county of Los Angeles has determined that it is appropriate to require that the businesses with which the county

contracts possess reasonable jury service policies. (Ord. 2002-0015 § 1 (part), 2002)

2.203.020 Definitions.

The following definitions shall be applicable to this chapter:

A. "Contractot' means a person, partnership, corporation or other entity which has a contract with the county

or a subcontract with a county contractor and has received or will receive an aggregate sum of $50,000 or
more in any 12-month period under one or more such contracts or subcontracts.

B. "Employee" means any California resident who is a full-time employee of a contractor under the laws of
California.

C. "Contract" means any agreement to provide goods to, or perform services for or on behalf of, the county

but does not include:

1. A contract where the board finds that special circumstances exist that justify a waiver of the
requirements of this chapter; or

2. A contract where federal or state law or a condition of a federal or state program mandates the use

of a particular contractor; or

3. A purchase made through a state or federal contract; or

4. A monopoly purchase that is exclusive and proprietary to a specific manufacturer, distributor, or
reseller, and must match and inter-member with existing supplies, equipment or systems
maintained by the county pursuant to the Los Angeles County Purchasing Policy and Procedures
Manual, Section P-3700 or a successor provision; or

5. A revolving fund (petty cash) purchase pursuant to the Los Angeles County Fiscal Manual, Section

4.4.0 or a successor provision; or

6. A purchase card purchase pursuant to the Los Angeles County Purchasing Policy and Procedures

Manual, Section P-281 0 or a successor provision; or

7. A non-agreement purchase with a value of less than $5,000 pursuant to the Los Angeles County
Purchasing Policy and Procedures Manual, Section A-0300 or a successor provision; or
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8. A bona fide emergency purchase pursuant to the Los Angeles County Purchasing Policy and

Procedures Manual, Section PP-1100 or a successor provision.

Page 2 of 3

D. "Full time" means 40 hours or more worked per week, or a lesser number of hours if:

1. The lesser number is a recognized industry standard as determined by the chief administrative
officer, or

2. The contractor has a long-standing practice that defines the lesser number of hours as full time.

E. "County" means the county of Los Angeles or any public entities for which the board of supervisors is the
governing body. (Ord. 2002-0040 § 1, 2002: Ord. 2002-0015 § 1 (part), 2002)

2.203.030 Applicability.

This chapter shall apply to contractors who enter into contracts that commence after July 11, 2002. This chapter
shall also apply to contractors with existing contracts which are extended into option years that commence after
July 11, 2002. Contracts that commence after May 28, 2002, but before July 11, 2002, shall be subject to the
provisions of this chapter only if the solicitations for such contracts stated that the chapter would be applicable.
(Ord. 2002-0040 § 2, 2002: Ord. 2002-0015 § 1 (part),2002)

2.203.040 Contractor Jury Service Policy.

A contractor shall have and adhere to a written policy that provides that its employees shall receive from the
contractor, on an annual basis, no less than five days of regular pay for actual jury service. The policy may
provide that employees deposit any fees received for such jury service with the contractor or that the contractor
deduct from the employees' regular pay the fees received for jury service. (Ord. 2002-0015 § 1 (part), 2002)

2.203.050 Other Provisions.

A. Administration. The chief administrative officer shall be responsible for the administration of this chapter.
The chief administrative officer may, with the advice of county counsel, issue interpretations of the
provisions of this chapter and shall issue written instructions on the implementation and ongoing
administration of this chapter. Such instructions may provide for the delegation of functions to other
county departments.

B. Compliance Certification. At the time of seeking a contract, a contractor shall certify to the county that it
has and adheres to a policy consistent with this chapter or will have and adhere to such a policy prior to
award of the contract. (Ord. 2002-0015 § 1 (part), 2002)

2.203.060 Enforcement and Remedies.

Fora contractor's violation of any provision of this chapter, the county department head responsible for
administering the contract may do one or more of the following:

1. Recommend to the board of supervisors the termination of the contract; and/or,

2. Pursuant to chapter 2.202, seek the debarment of the contractor. (Ord. 2002-0015 § 1 (part), 2002)
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2.203.070. Exceptions.

A. Other Laws. This chapter shall not be interpreted or applied to any contractor or to any employee
in a manner inconsistent with the laws of the United States or Califomia.

B. Collective Bargaining Agreements. This chapter shall be superseded by a collective bargaining

agreement that expressly so provides.

C. Small Business. This chapter shall not be applied to any contractor that meets all of the following:

1. Has ten or fewer employees during the contract period; and,

2. Has annual gross revenues in the preceding twelve months which, if added to the annual

amount of the contract awarded, are less than $500,000; and,

3. Is not an affiliate or subsidiary of a business dominant in its field of operation.

"Dominant in its field of operation" means having more than ten employees and annual gross revenues in
the preceding twelve months which, if added to the annual amount of the contract awarded, exceed
$500,000.

"Affiliate or subsidiary of a business dominant in its field of operation" means a business which is at least
20 percent owned by a business dominant in its field of operation, or by partners, officers, directors,
majority stockholders, or their equivalent, of a business dominant in that field of operation. (Ord. 2002-
0015 § 1 (part),2002)

2.203.090. Severability.

If any provision of this chapter is found invalid by a court of competent jurisdiction, the remaining

provisions shall remain in full force and effect. (Ord. 2002-0015 § 1 (part), 2002)
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How does it work?
A distressed parent who is unable Ot

unwilling to cate fot a baby can legally,
confidentially, and safely sum:nder a

baby wii:hin three days (72 hours) of
birth. The baby must be handed to an

employee at a hospital or fire station in

Los Angeles County. As long as the

baby shows no sign of abuse or neglect,
no name or other information is
required. In case the parent changes his
or her mind at a later date and wants the
baby back, staff will use bracelets to help

connect them to each other. One
bracelet will be placed on the baby, and
a matching bracelet will be given to the

parent or other surrendering adult.

What if a parent wants

the baby back?
Parents who change t:lieir minds can

begin the process of reclaiming their
baby wii:hin 14 days. These parents

should call the Los Angeles County

Department of Children and Family
Services at 1.800-540-4000.

Can only a parent

bring in the baby?
No. While in most cases a parent will

bring in the baby, the Law allows other

people to bring in the baby if they have
lawful custody.

Does the parent or sunendering
aduU have to call before
bringing in the baby?

No. A parent or surrendering adiiIt can

bring in a baby anytime, 24 hours a day,

7 day. a week, as long as the parent or
.urrendc:rlng adult .urrenders the baby

to someone who works at the hospital

or fire .tation.

.'~'- "":: -':: - :. : ~,'';''~'::''._'., ,
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Does the parent or sunendering
aduU have to tell anything to
the people taking the baby?
No. Howevet, hospital or fire station

personnel will ask the .urrendering party

to fill our a questionnaire designed to

gather important medical history

information, which is very usefiù in

caring for the baby. The questionnaire
includes a .tamped return envelope and
can be sent in at a later time.

What happens to the baby?
The baby will be examined and given

medical treatment. Upon release from
the hospital, social workers immediately

place the baby in a safe and loving home
and begin the adoption process.

What happens to the parent

or surrendering adult?

Once the parent or surrendering

adult surrenders the baby to hospital

or fite .tation personnel, they may
leave at any time.

Why is California doing this?
The purpose of the Safely Surrendered

Baby Law is to protect babies /Tom

being abandoned, hurt Ot killed by their
parents. You may have heard tragic
stories of babies left in dumpsters or
public bathrooms. Their parents may
have been undet severe emotional

distress. The mothers may have hidden

their pregnancies, fearful of what would
happen if their families found out.
Becawe they were afraid and had no

one or nowhere to turn for help. they

abandoned their babies. Abandoning a
baby is illegal and places the baby in

extreme danger. Too often, it results in

the baby'. death. The Safely

Surrendered Baby Law prevent. this
tragedy from ever happening agaín in

California.

Ababys story

Early in the morning on April 9, 1,005, a heiilthy baby boy was, Safely rurrendered tonursa ar Harbor-

UCLA Medical C:OJller.The Wonian who brought the baby to the hOlpítal ldenri1ied hnself as. the baby'. aunt

aiitI.tated the baby'. mother had asked Ji..- to bring the baby to the hospital on her behalf. The aunt _ given a
bracelet with a number m;itclnng theanklei placed on the baby; tliis would provide some identilie::ation in the event the

mother changed her mind about 'lÙTendeiiiig the baby and wished toreclalin the baby in the i 4-day period allowed by the
Law. The aUnt wu also provided wítli.a iiiedlcal questionnaire and .aïd.liewoiild ha~e the mother complète and mail bac:lc in

the.iamped retuin envøope provided. The baby was examined by medical.siaff and pronounced healthy and fiill.teim. He ",a" placed

with a laving family that had been approved to adopt him by the Dtpatiment of Children and Family Services.
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Historia de un bebé

¿Cómo funciona?
FJ padtdmam.. con dilkuliades que no

puc:da 0 no quiera cuidar de su n:cio!n

naådo piiedc entregar\o en roima legal.
confidenåal y segwa dentro de los ii.. dlas

(72 horas) del nacimienlO. FJ ~ ddie ser
entregado a un empleado de cualquier

hospiial 0 cuarti:l de bombe:ros del Condado
de Los Ángel... Siempre que d ~ no

pr=nte signos de abuso 0 no:gligencia. no

será riecesario suministrar nombWi ni

infiirmaå6n algona. Si ei padielmad",

cambia de opini6n posii:riormenri:: y ~
rcaipcrar a su ~.ios aabajadoWi

utiliiami brazileres para pockr vincularlos.
FJ ~ Uevará un brazakri:: y el

padielmadrc 0 d adullO que 10 entregue

n:cibirá un brazakæ iguaL

¿Qué pasa sl el padre/madre
desea recuperar a su bebé?
Los padres que cambien de opini6n
pueden comenur el proceso de ",c1amar a
su recic!n nacido dentro de los 14 elias.
Esios padres debe:r.In Ilamar al
DepartamenlO de Servicios para Nifios y
Familias (Department of Children and
Family Servie..) del Condado de Los

Ángeles a11-SQO.S40-4000.

¿Sólo los padres podrån \Ievar
al reclén nacldo?
No. Si bien en Ja mayerla de los casas
son los padres los que Ilevan al bcbé. la

icy permite que orras personas 10 hagan
ii timm allUJdíti ¡-gal

¿Los padres 0 el adulto que
entrega al bebé deben \lamar
antes de \Ievar al bebé?
No. EI pam../mam.. 0 adullO piiedc Ilevar

al be:bé en eualquier momento. las 24

horas del dia. los 7 dias de ia semana,
siemp'" y cuando enuegucn a su be:bé a un
cmpleado delhospiral 0 cuariel de

bombe:ros.

:- ~ '.:, . 'i :'; ::'~ ~ '.;'~':'
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¿Es necesario que el padre/
madre 0 adulto diga algo a las
personas que reciben al bebé?
No. Sin embargo. el personal del hospiral 0

cualid de bombe:ros Ie pcdirá a la persona

que eniicgue ai ~ que Ilene un

cucstionario con la finalidad de recabar
antecedentes mi!dicos imporranres. que
",sultan de gran utiUdad para cuidar bien

del~. FJ cuestionario incluye un sobre

con d sello pascil pagado para enviarlo en
000 momenio.

¿Qué pasarå con el bebé?
FJ be:bé scrá cxaminado y Ie brindarán

ari::nei6n mc!dica. Cuando Ie den el alci del

hospicil. los uabajadores social..

inmediatamenre ubicarán al be:bc! en un

hogar scgwo donde estad bien atendido. y
sc comenzará d proccso de adopci6n.

¿Qué pasarå con el padre/madre
o adulto que entregue al bebé?
Una vc:i: que los padres 0 adulio hayan

entregado al be:bé ai personal del hospiral 0
cuarri::1 de bombe:ros. pueden irsc en

cualquier momenio.

¿Por qué se estå haclendo esto
en California? ?

La finalidad de la Ley de Enuega de Bebés

iin PeUgro es proteger a los be:bc!s para que

no scan abandonados.lastimados 0
m .ertos por sus padres. Usted

probablcmenre haya C5Cuchado hislOrias

trágicas sobre ~s abandonados en
basurcros 0 en baiios púbUcoi. Los padres

de eros be:bc!o probablemente hayan csrado

pasando por diliculcides emocional..

graves. Las madres pueden habe:r ocultado
su cnibaram. por rcmor a 10 que pasarla si
sus famiUas sc enteraran. Abandonaron a
BUS be:bc!s porque tenlan miedo y no rcnlan

nadie a quien pedir ayuda. FJ abandono

de un recic!n nacido es ilegal y ponc ai be:bé

en una siruaci6n de peligro extremo. Muy

a menudo ei abandollO provoca ia mucrte

del be:bé. La Ley de Enuega de Bebés IÍD

Pcligro impide que vuclva a suceder esta

tragedia en Califumia.

A la mañana tcml'ranodd dla 9 de abrilde 2005. se eni~ un =iln nacldo saludable a las cnfcrmeras del

Harbor~UCU Medical Cenier. . La mujcr que 1lcv6 ci rccién naddo ai hospital se dio a conoccr como ia tla del
be:lic. ydijo que ia madre Ie habla pcdido que Ucvara ai bcbé al hospiral en su nombre. I.e eniicgaron ala.iIa UI1

braza1etè con un númcro que coincidla con ia pulscia del bebé; esio scrvirla como idcniwc::ición en ciso cic que ia madre

cambiara de opinión con rcspccto ala eniicga del bcbé y clccidicia iccupcrado dcniro del pcrlodo de 14 i11as que penniie cøia

icy. Tambic!n Ie d1cron ala tla un eucstionariomc!dico.y cUa dijo que ia inadn: loUenarla y 10 envlarla de vudta dcntro del sobre con

franquco pagado que Ie hablan dado. . FJ personal mc!dico cxainín6 ai be:bé y øe dcrcrmiii6 que C$laba saludable y a iérmiiio. FJ bcbéfiic

ubicado con una buena F.unilia que ya liabla sido aprobada par.i adoptatlopor d Depariamciito de Scrvicios par.i Nifios y FamUias.
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EXHIBIT I

AGREEMENT

CONTRACTOR'S OBLIGA TlONS AS A
uBUS/NESS ASSOCIATE" UNDER THE HEALTH INSURANCE

PORTABILITY AND jlCCOUNTABILITY ACT OF 1996

AND THE HEALTH CARE INFORMATION TECHNOLOGY

FOR ECONOMIC AND CLINICAL HEALTH ACT

~U~NESS ASSOaATE AGREEMENn

Under this Agreement, Contractor ("Business Associate") provides services ("Services") to
County ("Covered Entity") and Business Associate receives, has access to or creates
Protected Health Information in order to provide those Services.

Covered Entity is subject to the Administrative Simplification requirements of the Health
Insurance Portability and Accountability Act of 1996, Public Law 104-191 ("HIPAA"), and
regulations promulgated thereunder, including the Standards for Privacy of Individually
Identifiable Health Information ("Privacy Regulations") and the Health Insurance Reform:
Security Standards ("the Security Regulations") at 45 Code of Federal Regulations
(C.F.R.) Parts 160 and 164 (together, the "Privacy and Security Regulations"). The
Privacy and Security Regulations require Covered Entity to enter into a contract with
Business Associate ("Business Associate Agreement") in order to mandate certain
protections for the privacy and security of Protected Health Information, and those

Regulations prohibit the disclosure to or use of Protected Health Information by Business
Associate if such a contract is not in place.

Further, pursuant to the Health Information Technology for Economic and Clinical Health
Act, Public Law 111-005, title XIII and title iV of Division B, ("HITECH Act"), effective
February 17, 2010, certain provisions of the HIPAA Privacy and Security Regulations apply
to Business Associates in the same manner as they apply to Covered Entity and such
provisions must be incorporated into the Business Associate Agreement.

This Business Associate Agreement and the following provisions are intended to protect
the privacy and provide for the security of Protected Health Information disclosed to or

used by Business Associate in compliance with HIPAA's Privacy and Security Regulations
and the HITECH Act, as they now exist or may hereafter be amended.

Therefore, the parties agree as follows:

DEFINITIONS

1.1 "Breach" has the same meaning as the term "breach" in 45 C.F.R. § 164.402.

1.2 "Disclose" and "Disclosure" mean, with respect to Protected Health Information, the
release, transfer, provision of access to, or divulging in any other manner of
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EXHIBIT I

Protected Health Information outside Business Associate's internal operations or to
other than its employees.

1.3 "Electronic Health Record" has the same meaning as the term "electronic health
record" in the HITECH Act, 42 U.S.C. section 17921. Electronic Health Record
means an electronic record of health-related information on an individual that is
created, gathered, managed, and consulted by authorized health care clinicians and
staff.

1.4 "Electronic Media" has the same meaning as the term "electronic media" in 45

C.F.R. § 160.103. Electronic Media means (1) Electronic storage media including
memory devices in computers (hard drives) and any removable/transportable digital
memory medium, such as magnetic tape or disk, optical disk, or digital memory

card; or (2) Transmission media used to exchange information already in electronic
storage media. Transmission media include, for example, the internet (wide-open),
extranet (using internet technology to link a business with information accessible
only to collaborating parties), leased lines, dial-up lines, private networks, and the
physical movement of removable/transportable electronic storage media. Certain
transmissions, including of paper, via facsimile, and of voice, via telephone, are not
considered to be transmissions via electronic media, because the information being
exchanged did not exist in electronic form before the transmission. The term
"Electronic Media" draws no distinction between internal and external data, at rest
(that is, in storage) as well as during transmission.

1.5 "Electronic Protected Health Information" has the same meaning as the term

"electronic protected health information" in 45 C.F.R. § 160.103. Electronic
Protected Health Information means Protected Health Information that is (i)
transmitted by electronic media; (ii) maintained in electronic media.

1.6 "Individual" means the person who is the subject of Protected Health Information
and shall include a person who qualifies as a personal representative in accordance
with 45 C.F.R. § 164.502(g).

1.7 "Minimum Necessary" refers to the minimum necessary standard in 45 C.F.R. §
162.502 (b) as in effect or as amended.

1.8 "Privacy Rule" means the Standards for Privacy of Individually Identifiable Health
Information at 45 Code of Federal Regulations (C.F.R.) Parts 160 and 164, also
referred to as the Privacy Regulations.

1.9 "Protected Health Information" has the same.meaning as the term "protected health

information" in 45 C.F.R. § 160.103, limited to the information created or received
by Business Associate from or on behalf of Covered Entity. Protected Health

Information includes information that (i) relates to the past, present or future

physical or mental health or condition of an Individual; the provision of health care to
an Individual, or the past, present or future payment for the provision of health care
to an Individual; (ii) identifies the Individual (or for which there is a reasonable basis
for believing that the information can be used to identify the Individual); and (iii) is
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received by Business Associate from or on behalf of Covered Entity, or is created
by Business Associate, or is made accessible to Business Associate by Covered
Entity. "Protected Health Information" includes Electronic Health Information.

1.10 "Required By Law" means a mandate contained in law that compels an entity to
make a Use or Disclosure of Protected Health Information and that is enforceable in
a court of law. Required by law includes, but is not limited to, court orders and
court-ordered warrants; subpoenas or summons issued by a court, grand jury, a
governmental or tribal inspector general, or any administrative body authorized to
require the production of information; a civil or an authorized investigative demand;
Medicare conditions of participation with respect to health care providers

participating in the program; and statutes or regulations that require the production
of information, including statutes or regulations that require such information if
payment is sought under a government program providing benefits.

1.11 "Security Incident" means the attempted or successful unauthorized access, Use,

Disclosure, modification, or destruction of information in, or interference with system
operations of, an Information System which contains Electronic Protected Health
Information. However, Security Incident does not include attempts to access an
Information System when those attempts are not reasonably considered by
Business Associate to constitute an actual threat to the Information System.

1.12 "Security Rule" means the Security Standards for the Protection of Electronic Health
Information also referred to as the Security Regulations at 45 Code of Federal
Regulations (C.F.R.) Part 160 and 164.

1.13 "Services" has the same meaning as in the body of this Agreement.

1.14 "Unsecured Protected Health Information" has the same meaning as the term

"unsecured protected health information" in 45 C.F.R. § 164.402.

1.15 "Use" or "Uses" mean, with respect to Protected Health Information, the sharing,
employment, application, utilization, examination or analysis of such Information
within Business Associate's internal operations.

1.16 Terms used, but not otherwise defined in this Business Associate Agreement shall

have the same meaning as those terms in the HIPAA Regulations and HITECH Act.

OBLIGATIONS OF BUSINESS ASSOCIATE

2.1 Permitted Uses and Disclosures of Protected Health Information. Business
Associate:

(a) shall Use and Disclose Protected Health Information only as necessary to
perform the Services, and as provided in Sections 2.4,2.5,2.6,2.7, 2.8, 2.9, 2.10,
4.3 and 5.2 of this Agreement;

(b) shall Disclose Protected Health Information to Covered Entity upon request;
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EXHIBIT I

(c) may, as necessary for the proper management and administration of its
business or to carry out its legal responsibilities:

(i) Use Protected Health Information; and

(ii) Disclose Protected Health Information if the Disclosure is Required by
Law.

Business Associate shall not Use or Disclose Protected Health Information for any
other purpose or in any manner that would constitute a violation of the Privacy
Regulations or the HITECH Act if so Used or Disclosed by Covered Entity.

2.2 Prohibited Uses and Disclosures of Protected Health Information. Business

Associate:

(a) shall not Use or Disclose Protected Health Information for fundraising or
marketing purposes.

(b) shall not disclose Protected Health Information to a health plan for payment or
health care operations purposes if the Individual has requested this special
restriction and has paid out of pocket in full for the health care item or service to
which the Protected Health Information solely relates.

(c) shall not directly or indirectly receive payment in exchange for Protected Health
Information, except with the prior written consent of Covered Entity and as
permitted by the HITECH Act. This prohibition shall not affect payment by
Covered Entity to Business Associate. Covered Entity shall not provide such
written consent except upon express approval of the departmental privacy officer
and only to the extent permitted by law, including HIPAA and the HITECH Act.

2.3 Adequate Safeguards for Protected Health Information. Business Associate:

(a) shall implement and maintain appropriate safeguards to prevent the Use or
Disclosure of Protected Health Information in any manner other than as
permitted by this Business Associate Agreement. Business Associate agrees to
limit the Use and Disclosure of Protected Health Information to the Minimum
Necessary in accordance with the Privacy Regulation's minimum necessary

standard as in effect or as amended.

(b) as to Electronic Protected Health Information, shall implement and maintain
administrative, physical, and technical safeguards that reasonably and
appropriately protect the confidentiality, integrity, and availability of Electronic
Protected Health Information; effective February 17, 2010, said safeguards shall

be in accordance with 45 C.F.R. Sections 164.308, 164.310, and 164.312, and
shall comply with the Security Rule's policies and procedure and documentation
requirements.
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2.4 Reporting Non-Permitted Use or Disclosure and Security Incidents and Breaches of

Unsecured Protected Health Information. Business Associate

(a) shall report to Covered Entity each Use or Disclosure of Protected Health
Information that is made by Business Associate, its employees, representatives,

Agents, subcontractors, or other parties under Business Associate's control
with access to Protected Health Information but which is not specifically
permitted by this Business Associate Agreement or otherwise required by law.

(b) shall report to Covered Entity each Security Incident of which Business
Associate becomes aware.

(c) shall notify Covered Entity of each Breach by Business Associate, its
employees, representatives, agents or subcontractors of Unsecured Protected
Health Information that is known to Business Associate or, by exercising

reasonable diligence, would have been known to Business Associate. Business
Associate shall be deemed to have knowledge of a Breach of Unsecured
Protected Health Information if the Breach is known, or by exercising reasonable
diligence would have been known, to any person, other than the person
committing the Breach, who is an employee, offiær, or other agent of the
Business Associate as determined in accordance with the federal common law
of agency.

2.4.1 Immediate Telephonic Report. Except as provided in Section 2.4.3,
notification shall be made immediately upon discovery of the non-
permitted Use or Disclosure of Protected Health Information, Security
Incident or Breach of Unsecured Protected Health Information by

telephone call to (562) 940-3335.

2.4.2 Written Report. Except as provided in Section 2.4.3, the initial
telephonic notification shall be followed by written notification made
without unreasonable delay and in no event later than three (3)
business days from the date of discovery of the non-permitted Use or
Disclosure of Protected Health Information, Security Incident, or Breach
by the Business Associate to the Chief Privacy Officer at:

Chief Privacy Officer
Kenneth Hahn Hall of Administration

500 West Temple Street
Suite 525

Los Angeles, California 90012
HIP AA@auditor.lacounty.gov

(213) 974-2166

(a) The notification required by section 2.4 shall include, to the extent
possible, the identification of each Individual whose Unsecured
Protected Health Information has been, or is reasonably believed
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by the Business Associate to have been, accessed, acquired,

Used, or Disclosed; and

(b) The notification required by section 2.4 shall include, to the extent
possible, all information required to provide notification to the
Individual under 45 C.F.R. 164.404(c), including:

(i) A brief description of what happened, including the date of the
Breach and the date of the discovery of the Breach, if known;

(ii) A description of the types of Unsecured Protected Health
Information that were involved in the Breach (such as whether
full name, social security number, date of birth, home address,
account number, diagnosis, disability code, or other types of
information were involved);

(iii) Any other details necessary to conduct an assessment
of whether there is a risk of harm to the Individual;

(iv) Any steps Business Associate believes that the
Individual could take to protect him or herself from potential
harm resulting from the breach;

(v) A brief description of what Business Associate is doing
to investigate the Breach, to mitigate harm to the Individual,
and to protect against any further Breaches; and

(vi) The name and contact information for the person most
knowledge regarding the facts and circumstances of the

Breach.

If Business Associate is not able to provide the information specified in section 2.3.2 (a)
or (b) at the time of the notification required by section 2.4.2, Business Associate shall

provide such information promptly thereafter as such information becomes available.

2.4.3 Request for Delay by Law Enforcement. Business Associate may delay
the notification required by section 2.4 if a law enforcement official states to
Business Associate that notification would impede a criminal investigation or
cause damage to national security. If the law enforcement official's

statement is in writing and specifies the time for which a delay is required,
Business Associate shall delay notification, notice, or posting for the time
period specified by the official; if the statement is made orally, Business
Associate shall document the statement, including the identity of the official
making the statement, and delay notification, notice, or posting temporarily and
no longer than 30 days from the date of the oral statement, unless a written
statement as described in paragraph (a) of this section is submitted during that
time.
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EXHIBIT I

2.5 Mitigation of Harmful Effect. Business Associate agrees to mitigate, to the extent

practicable, any harmful effect that is known to Business Associate of a Use or
Disclosure of Protected Health Information by Business Associate in violation of the
requirements of this Business Associate Agreement.

2.6 Breach Notification. Business Associate shall, to the extent Covered Entity

determines that there has been a Breach of Unsecured Protected Health
Information, provide Breach notification for each and every Breach of Unsecured
Protected Health Information by Business Associate, its employees,
representatives, agents or subcontractors, in a manner that permits Covered Entity

to comply with its obligations under Subpart D, Notification in the Case of Breach of
Unsecured PHI, of the Privacy and Security Regulations, including:

(a) Notifying each Individual whose Unsecured Protected Health Information has
been, or is reasonably believed to have been, accessed, acquired, Used, or

Disclosed as a result of such Breach;

(b) The notification required by paragraph (a) of this Section 2.6 shall include, to the
extent possible:

(i) A brief description of what happened, including the date of the Breach and the
date of the discovery of the Breach, if known;

(ii) A description of the types of Unsecured Protected Health Information that
were involved in the Breach (such as whether full name, social security
number, date of birth, home address, account number, diagnosis, disability
code, or other types of information were involved);

(iii) Any steps the Individual should take to protect him or herself from
potential harm resulting from the Breach;

(iv) A brief description of what Business Associate is doing to investigate the
Breach, to mitigate harm to individuals, and to protect against any further
Breaches; and

(v) Contact procedures for Individual(s) to ask questions or learn additional
information, which shall include a toll-free telephone number, an e-mail
address, Web site, or postal address.

(vi) The notification required by paragraph (a) of this section shall be
written in plain language

Covered Entity, in its sole discretion, may elect to provide the notification required
by this Section 2.6, and Business Associate shall reimburse Covered Entity any and
all costs incurred by Covered Entity, including costs of notification, internet posting,
or media publication, as a result of Business Associate's Breach of Unsecured
Protected Health Information.
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2.7 Availability of Internal Practices, Books and Records to Government Agencies.
Business Associate agrees to make its internal practices, books and records
relating to the Use and Disclosure of Protected Health Information available to the
Secretary of the federal Department of Health and Human Services for purposes of
determining Covered Entity's compliance with the Privacy and Security Regulations.
Business Associate shall immediately notify Covered Entity of any requests made
by the Secretary and provide Covered Entity with copies of any documents

produced in response to such request.

2.8 Access to Protected Health Information. Business Associate shall, to the extent
Covered Entity determines that any Protected Health Information constitutes a
"designated record set" as defined by 45 C.F.R. § 164.501, make the Protected
Health Information specified by Covered Entity available to the Individual(s)
identified by Covered Entity as being entitled to access and copy that Protected
Health Information. Business Associate shall provide such access for inspection of
that Protected Health Information within two (2) business days after receipt of
request from Covered Entity. Business Associate shall provide copies of that
Protected Health Information within five (5) business days after receipt of request
from Covered Entity. If Business Associate maintains an Electronic Health Record,
Business Associate shall provide such information in electronic format to enable
Covered Entity to fulfill its obligations under the HITECH Act.

2.9 Amendment of Protected Health Information. Business Associate shall, to the
extent Covered Entity determines that any Protected Health Information constitutes
a "designated record set" as defined by 45 C.F.R. § 164.501, make any
amendments to Protected Health Information that are requested by Covered Entity.
Business Associate shall make such amendment within ten (10) business days after
receipt of request from Covered Entity in order for Covered Entity to meet the
requirements under 45 C.F.R. § 164.526.

2.10 Accounting of Disclosures. Upon Covered Entity's request, Business Associate
shall provide to Covered Entity an accounting of each Disclosure of Protected

Health Information made by Business Associate or its employees, agents,
representatives or subcontractors, in order to permit Covered Entity to respond to a
request by an Individual for an accounting of disclosures of Protected Health
Information in accordance with 45 C.F.R. § 164.528 and/or the HITECH Act which
requires an Accounting of Disclosures of Protected Health Information maintained in
an Electronic Health Record for treatment, payment, and health care operations.

(Optional, to be used when all Uses and Disclosures permitted in order to perform
the Services will be for the Covered Entity's payment or health care operations
activities: However, Business Associate is not required to provide an Accounting of
Disclosures that are necessary to perform the Services because such Disclosures
are for either payment or health care operations purposes, or both.)

Any accounting provided by Business Associate under this Section 2.10 shall

include: (a) the date of the Disclosure; (b) the name, and address if known, of the
entity or person who received the Protected Health Information; (c) a brief
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description of the Protected Health Information disclosed; and (d) a brief statement
of the purpose of the Disclosure. For each Disclosure that could require an
accounting under this Section 2.10, Business Associate shall document the
information specified in (a) through (d), above, and shall securely maintain the
information for six (6) years from the date of the Disclosure. Business Associate
shall provide to Covered Entity, within ten (10) business days after receipt of
request from Covered Entity, information collected in accordance with this Section
2.10 to permit Covered Entity to respond to a request by an Individual for an
accounting of disclosures of Protected Health Information in accordance with 45
C.F.R. § 164.528. If Business Associate maintains an Electronic Health Record,
Business Associate shall provide such information in electronic format to enable
Covered Entity to fulfill its obligations under the HITECH Act.

2.11 Indemnification. Business Associate shall indemnify, defend, and hold harmless

Covered Entity, including its elected and appointed officers, employees, and agents,
from and against any and all liability, including but not limited to demands, claims,
actions, fees, costs, penalties and fines (including regulatory penalties and/or fines),
and expenses (including attorney and expert witness fees), arising from or
connected with Business Associate's acts and/or omissions arising from and/or
relating to this Business Associate Agreement; Business Associate's obligations
under this provision extend to compliance and/or enforcement actions and/or

activities, whether formal or informal, of Secretary of the federal Department of
Health and Human Services and/or Office for Civil Rights.

3.0 OBLIGATION OF COVERED ENTITY

3.1 Obligation of Covered Entity. Covered Entity shall notify Business Associate of any

current or future restrictions or limitations on the use of Protected Health Information
that would affect Business Associate's performance of the Services, and Business
Associate shall thereafter restrict or limit its own uses and disclosures accordingly.

4.0 TERM AND TERMINATION

4.1 Term. The term of this Business Associate Agreement shall be the same as the
term of this Agreement. Business Associate's obligations under Sections 2.1 (as
modified by Section 4.2), 2.4, 2.5, 2.6, 2.7, 2.8, 2.9, 2.10, 4.3 and 5.2 shall survive
the termination or expiration of this Agreement.

4.2 Termination for Cause. In addition to and notwithstanding the termination
provisions set forth in this Agreement, upon either party's knowledge of a material
breach by the other party, the party with knowledge of the other party's breach shall:

(a) Provide an opportunity for the breaching party to cure the breach or end the
violation and terminate this Agreement if the breaching party does not cure the
breach or end the violation within the time specified by the non-breaching party;

(b) Immediately terminate this Agreement if a party has breached a material term of
this Agreement and cure is not possible; or
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(c) If neither termination nor cure is feasible, report the violation to the Secretary of
the federal Department of Health and Human Services.

4.3 Disposition of Protected Health Information Upon Termination or Expiration.

(a) Except as provided in paragraph (b) of this section, upon termination for any
reason or expiration of this Agreement, Business Associate shall return or
destroy all Protected Health Information received from Covered Entity, or
created or received by Business Associate on behalf of Covered Entity. This
provision shall apply to Protected Health Information that is in the possession of
subcontractors or agents of Business Associate. Business Associate shall retain
no copies of the Protected Health Information.

(b) In the event that Business Associate determines that returning or destroying the
Protected Health Information is infeasible, Business Associate shall provide to
Covered Entity notification of the conditions that make infeasible. If return or
destruction is infeasible, Business Associate shall extend the protections of this
Business Associate Agreement to such Protected Health Information and limit
further Uses and Disclosures of such Protected Health Information to those
purposes that make the return or destruction infeasible, for so long as Business
Associate maintains such Protected Health Information.

5.0 MISCELLANEOUS

5.1 No Third PartY Beneficiaries. Nothing in this Business Associate Agreement shall

confer upon any person other than the parties and their respective successors or
assigns, any rights, remedies, obligations, or liabilities whatsoever.

5.2 Use of Subcontractors and Agents. ßusiness Associate shall require each of its
agents and subcontractors that receive Protected Health Information from Business
Associate, or create Protected Health Information for Business Associate, on behalf
of Covered Entity, to execute a written agreement obligating the agent or
subcontractor to comply with all the terms of this Business Associate Agreement.

5.3 Relationship to Services Agreement Provisions. In the event that a provision of this
Business Associate Agreement is contrary to another provision of this Agreement,
the provision of this Business Associate Agreement shall control. Otherwise, this
Business Associate Agreement shall be construed under, and in accordance with,
the terms of this Agreement.

5.4 Regulatory References. A reference in this Business Associate Agreement to a
section in the Privacy or Security Regulations means the section as in effect or as
amended.

5.5 Interpretation. Any ambiguity in this Business Associate Agreement shall be

resolved in favor of a meaning that permits Covered Entity to comply with the
Privacy and Security Regulations.
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5.6 Amendment. The parties agree to take such action as is necessary to amend this
Business Associate Agreement from time to time as is necessary for Covered Entity

to comply with the requirements of the Privacy and Security Regulations and other
privacy laws governing Protected Health Information
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CONTRACT BETWEEN

COUNTY OF LOS ANGELES

AND

THE SEGAL COMPANY

FOR

COMPENSATION, EMPLOYEE BENEFITS AND ACTUARIAL

CONSULTANT SERVICES

This Contract and Exhibits made and entered into this _ day of February, 2011

by and between the County of Los Angeles, hereinafter referred to as County and

The Segal Company, hereinafter referred to as Consultant. The Segal Company

is located at 330 North Brand Boulevard, Suite 1100, Glendale, CA 91203

RECITALS

WHEREAS, COUNTY desires to compensate County employees in a manner
that attracts, retains, and motivates qualified personnel at the least possible cost;
and

WHEREAS, the provision of such compensation requires special skills and
expertise in the area of compensation, employee benefit administration and

actuarial services; and

WHEREAS, CONSULTANT is specially trained and licensed and possesses
skills, experience, education, and competency necessary to assist County with its
compensation, employee benefit administration and actuarial needs; and

WHEREAS, COUNTY, in accordance with California Government Code Section
31000, may enter into contracts for special services.

WHEREAS, this Contract is therefore authorized under Section 44.7 of the Los
Angeles County Charter and Los Angeles County Codes Section 2.121.250; and

NOW THEREFORE, in consideration of the mutual covenants contained herein,
and for good and valuable consideration, the parties agree to the following:
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1.0 APPLICABLE DOCUMENTS

Exhibits A, B, C, D, E, F, G, H, and I are attached to and form a part of this
Contract. In the event of any conflict or inconsistency in the definition or
interpretation of any word, responsibility, schedule, or the contents or
description of any task, deliverable, goods, service, or other work, or
otherwise between the base Contract and the Exhibits, or between
Exhibits, such conflict or inconsistency shall be resolved by giving
precedence first to the Contract and then to the Exhibits according to the
following priority.

Standard Exhibits:

1.1 EXHIBIT A- Statement of Work

1.2 EXHIBIT B- Pricing Schedule

1.3 EXHIBIT C- Consultant's EEO Certification

1.4 EXHIBIT D- County's Administration

1.5 EXHIBIT E- Consultant's Administration

1.6 EXHIBIT F- Contractor Acknowledgement and Confidentiality
Agreement

1.7 EXHIBIT G - Jury Service Ordinance

1.8 EXHIBIT H- Safely Surrendered Baby Law

Unique Exhibits:

1.9 EXHIBIT I - Consultant's Obligations as a "Business Associate"

Under the Health Insurance Portability AND
Accountability Act of 1996 (HIPAA) and the Health
Information Technology for Economic and Clinical
Health Act (HITECH)

This Contract and the Exhibits hereto constitute the complete and exclusive
statement of understanding between the parties, and supersedes all

previous Contracts, written and oral, and all communications between the
parties relating to the subject matter of this Contract. No change to this
Contract shall be valid unless prepared pursuant to sub-paragraph 8.1 -
Amendments and signed by both parties.
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2.0 DEFINITIONS

The headings herein contained are for convenience and reference only and
are not intended to define the scope of any provision thereof. The following
words as used herein shall be construed to have the following meaning,
unless otherwise apparent from the context in which they are used.

2.1 Contract: Agreement executed between County and Consultant. It

sets forth the terms and conditions for the issuance and performance
of the Statement of Work, Exhibit A.

2.2 Consultant: The sole proprietor, partnership, or corporation that
has entered into a contract with the County to perform or execute the
work covered by the Statement of Work. For the purpose of the
Contract and its exhibits, the words, "Consultant" and "Contractor"

shall be interchangeable.

2.3 Consultant Project Manager: The individual designated by the
Consultant to administer the Contract operations after the Contract
award.

2.4 County Project Manager: Person designated by County's Project
Director to manage the operations under this Contract.

2.5 Day(s): Calendar day(s) unless otherwise specified.

2.6 Fiscal Year: The twelve (12) month period beginning July 1st and

ending the following June 30th.

3.0 WORK

3.1 Pursuant to the provisions of this Contract, the Consultant shall fully
perform, complete and deliver on time, all tasks, deliverables,
services and other work as set forth in herein.

3.2 If the Consultant provides any tasks, deliverables, goods, services,

or other work, other than as specified in this Contract, the same shall

be deemed to be a gratuitous effort on the part of the Consultant,
and the Consultant shall have no claim whatsoever against the

County.

4.0 TERM OF CONTRACT

4.1 The term of this Contract shall be three years commencing after
execution by County's Board of Supervisors, unless sooner
terminated or extended, in whole or in part, as provided in this
Contract.

Contract for Consulting Services
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4.2 The County shall have the sole option to extend this Contract term
for up to two additional one-year periods and six (6) month to

month extensions, for a maximum total Contract term of five years
and six months. Each such option and extension shall be
exercised at the sole discretion of the CEO.

4.3 The Consultant shall notify the CEO when this Contract is within six
(6) months from the expiration of the term as provided for
hereinabove. Upon occurrence of this event, the Consultant shall

send written notification to the CEO at the address herein provided
in Exhibit D - County's Administration.

5.0 CONTRACT SUM

5.1 The County agrees to pay the Consultant according to the terms
described in Exhibit B - Pricing Schedule.

5.2 The Consultant shall not be entitled to payment or reimbursement
for any tasks or services performed, nor for any incidental or
administrative expenses whatsoever incurred in or incidental to
performance hereunder, except as specified herein. Assumption or
takeover of any of the Consultant's duties, responsibilities, or
obligations, or performance of same by any entity other than the
Consultant, whether through assignment, subcontract, delegation,
merger, buyout, or any other mechanism, with or without
consideration for any reason whatsoever, shall occur only with the
County's express prior written approvaL.

5.3 The Consultant shall maintain a system of record keeping that will

allow the Consultant to determine when it has incurred seventy-five
percent (75%) of the total contract authorization under this
Contract. Upon occurrence of this event, the Consultant shall send
written notification to the CEO at the address herein provided in
Exhibit D - County's Administration.

5.4 No Payment for Services Provided Following Expirationl
Termination of Contract

The Consultant shall have no claim against County for payment of
any money or reimbursement, of any kind whatsoever, for any
service provided by the Consultant after the expiration or other
termination of this Contract. Should the Consultant receive any
such payment it shall immediately notify County and shall

immediately repay all such funds to County. Payment by County
for services rendered after expiration/termination of this Contract
shall not constitute a waiver of County's right to recover such
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payment from the Consultant. This provision shall survive the
expiration or other termination of this Contract.

5.5 Invoices and Payments

5.5.1 The Consultant shall invoice the County only for providing
the tasks, deliverables, goods, services, and other work
specified in Exhibit A - Statement of Work and elsewhere
hereunder. The Consultant shall prepare invoices, which
shall include the charges owed to the Consultant by the
County under the terms of this Contract. The Consultant's
payments shall be as provided in Exhibit B - Pricing
Schedule, and the Consultant shall be paid only for the
tasks, deliverables, goods, services, and other work
approved in writing by the County. If the County does not
approve work in writing, no payment shall be due to the
Consultant for that work.

5.5.2 The Consultant's invoices shall be priced in accordance with
Exhibit B - Pricing Schedule.

5.5.3 The Consultant's invoices shall contain the information set
forth in Exhibit A - Statement of Work describing the tasks,
deliverables, goods, services, work hours, and facility and/or
other work for which payment is claimed.

5.5.4 The Consultant shall submit the monthly invoices to the
County by the 15th calendar day of the month following the
month of service.

5.5.5 All invoices under this Contract shall be submitted in two (2)

copies to the following address:

County of Los Angeles
Chief Executive Office
Benefits, Compensation Policy and Employee Relations
Division
500 W. Temple Street
Room 526
Los Angeles, CA 90012
Attention: Bill Dukes

5.5.6 County Approval of Invoices

All invoices submitted by the Consultant for payment must
have the written approval of the County's Project Manager
prior to any payment thereof. In no event shall the County
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be liable or responsible for any payment prior to such
written approval. Approval for payment will not be
unreasonably withheld.

5.5.7 Local Small Business Enterprises - Prompt Payment
Program

Certified Local SBEs will receive prompt payment for
services they provide to County departments. Prompt
payment is defined as 15 calendar days after receipt of an
undisputed invoice.

6.0 ADMINISTRATION OF CONTRACT. COUNTY

A listing of all County Administration referenced in the following sub-

paragraphs are designated in Exhibit D - County's Administration. The
County shall notify the Consultant in writing of any change in the names or
addresses shown.

County's Project Manager

The responsibilities of the County's Project Manager include:

· meeting with the Consultant's Project Manager on a regular
basis; and

· inspecting any and all tasks, deliverables, goods, services, or
other work provided by or on behalf of the Consultant.

The County's Project Manager is not authorized to make any
changes in any of the terms and conditions of this Contract and is
not authorized to further obligate County in any respect
whatsoever.

7.0 ADMINISTRATION OF CONTRACT. CONSULTANT

7.1 Consultant shall designate in writing a person who shall have the

authority to administer this Agreement.

7.1.1 Consultant's Project Manager shall be responsible for
Consultant's performance and assuring Consultant's
compliance with this Agreement.

7.1.2 Consultant's Project Manager shall meet or confer with
County's Project Manager as required.

Contract for Consulting Services
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7.1.3 Consultant's Project Manager shall be responsible for
Consultant's day-to-day activities as related to this

Agreement and for reporting to County in the manner set
forth in Subsection 7.3 (Reports by Consultant).

7.1.4 Consultant's Project Manager shall meet or confer with
County's Project Manager on an as needed basis.

7.2 Approval of Consultant's Staff

7.2.1 County has the absolute right to approve or disapprove each
member or proposed member of Consultant's staff,
including, but not limited to, Consultant's Project Manager,
prior to, and during, their performing any work hereunder, as
well as so approving or disapproving any proposed deletions
from or other changes in such staff. County's Project
Manager may require replacement of any member of
Consultant's staff performing, or offering to perform, work
hereunder, including, but not limited to, Consultant's Project
Manager.

7.2.2 Consultant represents and warrants that it shall, to the
maximum extent possible, take all necessary steps to assure
continuity over time of the membership of the group
constituting Consultant's staff, including, but not limited to,
Consultant's Project Manager.

7.2.3 Consultant shall promptly fill any staff vacancy with personnel
having qualifications at least equivalent to those of the staff

member(s) being replaced.

7.2.4 In fulfillment of its responsibilities under this Agreement,
Consultant shall utilize, and permit utilization of, only staff

fully trained and experienced, and as appropriate, licensed
or certified in the technology, trades, and tasks required by
this Agreement.

7.2.5 Consultant shall supply sufficient staff to discharge its
responsibilities hereunder in a timely and efficient manner,
including, without limitation, as required to comply with the
Statements of Work.

7.2.6 In the event Consultant should ever need to remove any staff

from performing work under this Agreement, Consultant shall

provide County with notice at least fifteen (15) calendar days

Contract for Consulting Services
February 2011

Page?



_ '.'. ;~-~':'. ".'~'.._';~J",j:":.'; :'..:.','.,-_~'.',¡.'

in advance, except in circumstances in which such notice is
not possible, and shall work with County on a mutually
agreeable transition plan so as to provide an acceptable
replacement and ensure project continuity.

7.3 Reports by Consultant

7.3.1 In order to control expenditures and to provide County with
ongoing information as to all deliverables, Consultant shall, if
specifically requested by County's Project Manager, provide
County's Project Manager with written reports which shall

include but not be limited to, the following information:

A. Period covered by the report;
B. Overview of the reporting period;
C. Any services scheduled for the reporting period which

were not completed;
D. Any services for the reporting period which were

completed;
E. Any services completed in the reporting period which

were not scheduled;
F. Any services to be completed in the next reporting

period;
G. Issues to be resolved;
H. Issues resolved;
i. Summary of project status as of reporting date; and
J. Any other information which County may from time-to-

time require.

7.3.2 Consultant shall deliver one (1) hard copy of each of such
report, together with a formal transmittal letter to County's

Project Manager executed by Consultant's Project Manager,
and Consultant shall also deliver a second copy of each
such report electronically via e-maiL.

7.4 Confidentiality

7.4.1 Consultant shall maintain the confidentiality of all records
and information in accordance with all applicable Federal,
State and local laws, rules, regulations, ordinances,

directives, guidelines, policies and procedures relating to
confidentiality, including, without limitation, County policies
concerning information technology security and the
protection of confidential records and information.
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7.4.2 Consultant shall indemnify, defend, and hold harmless
County, its officers, employees, and agents, from and
against any and all claims, demands, damages, liabilities,
losses, costs and expenses, including, without limitation,
defense costs and legal, accounting and other expert,
consulting, or professional fees, arising from, connected
with, or related to any failure by Consultant, its officers,
employees, agents, or subconsultants, to comply with this
Paragraph 7.4, as determined by County in its sole
judgment. Any legal defense pursuant to Consultant's

indemnification obligations under this Paragraph 7.4 shall be
conducted by Consultant and performed by counsel selected
by Consultant and approved by County. Notwithstanding the
preceding sentence, County shall have the right to
participate in any such defense at its sole cost and expense,
except that in the event Consultant fails to provide County
with a full and adequate defense, as determined by County
in its sole judgment, County shall be entitled to retain its own
counsel, including, without limitation, County Counsel, and
reimbursement from Consultant for all such costs and

expenses incurred by County in doing so. Consultant shall

not have the right to enter into any settlement, agree to any
injunction, or make any admission, in each case, on behalf
of County without County's prior written approvaL.

7.4.3 Consultant shall inform all of its officers, employees, agents
and subcontractors providing services hereunder of the
confidentiality provisions of this Contract.

7.4.4 Contractor shall sign and adhere to the provisions of the
"Consultant Acknowledgment and Confidentiality

Agreement", Exhibit F.

8.0 STANDARD TERMS AND CONDITIONS

8.1 Amendments

8.1.1 For any change which affects the scope of work, term,
Contract Sum, payments, or any term or condition included
under this Contract, an Amendment shall be prepared and
executed by the Consultant and by the CEO.

8.1.2 The County's Board of Supervisors or Chief Executive

Officer or designee may require the addition and/or change
of certain terms and conditions in the Contract during the
term of this Contract. The County reserves the right to add
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and/or change such provisions as required by the County's
Board of Supervisors or Chief Executive Officer. To
implement such changes, an Amendment to the Contract
shall be prepared and executed by the Consultant and by
the CEO.

8.1.3 The CEO, may at his/her sole discretion, authorize
extensions of time as defined in Paragraph 4.0 - Term of
Contract. The Consultant agrees that such extensions of
time shall not change any other term or condition of this
Contract during the period of such extensions. To
implement an extension of time, an Amendment to the
Contract shall be prepared and executed by the Consultant
and by the CEO.

8.2 Assignment and Delegation

8.2.1 The Consultant shall not assign its rights or delegate its
duties under this Contract, or both, whether in whole or in
part, without the prior written consent of County, in its
discretion, and any attempted assignment or delegation
without such consent shall be null and void. For purposes
of this sub-paragraph, County consent shall require a written
amendment to the Contract, which is formally approved and
executed by the parties. Any payments by the County to
any approved delegate or assignee on any claim under this
Contract shall be deductible, at County's sole discretion,
against the claims, which the Consultant may have against
the County.

8.2.2 Shareholders, partners, members, or other equity holders of

Consultant may transfer, sell, exchange, assign, or divest
themselves of any interest they may have therein.
However, in the event any such sale, transfer, exchange,
assignment, or divestment is effected in such a way as to
give majority control of Consultant to any person(s),
corporation, partnership, or legal entity other than the

majority controlling interest therein at the time of execution
of the Contract, such disposition is an assignment requiring
the prior written consent of County in accordance with
applicable provisions of this Contract.

8.2.3 Any assumption, assignment, delegation, or takeover of any

of the Consultant's duties, responsibilities, obligations, or
performance of same by any entity other than the
Consultant, whether through assignment, subcontract,
delegation, merger, buyout, or any other mechanism, with or
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without consideration for any reason whatsoever
without County's express prior written approval, shall be a
material breach of the Contract which may result in the
termination of this Contract. In the event of such
termination, County shall be entitled to pursue the same
remedies against Consultant as it could pursue in the event
of default by Consultant.

8.3 Authorization Warranty

The Consultant represents and warrants that the person executing
this Contract for the Consultant is an authorized agent who has
actual authority to bind the Consultant to each and every term,
condition, and obligation of this Contract and that all requirements of
the Consultant have been fulfilled to provide such actual authority.

8.4 . Budget Reductions

In the event that the County's Board of Supervisors adopts, in any
fiscal year, a County Budget which provides for reductions in the
salaries and benefits paid to the majority of County employees and
imposes similar reductions with respect to County Contracts, the
County reserves the right to reduce its payment obligation under
this Contract correspondingly for that fiscal year and any
subsequent fiscal year during the term of this Contract (including
any extensions), and the services to be provided by the Consultant
under this Contract shall also be reduced correspondingly. The
County's notice to the Consultant regarding said reduction in

/ payment obligation shall be provided within thirty (30) calendar
days of the Board's approval of such actions. Except as set forth in
the preceding sentence, the Consultant shall continue to provide all

of the services set forth in this Contract.

8.5 Complaints

The Consultant shall develop, maintain and operate procedures for
receiving, investigating and responding to complaints.

8.5.1 Within ten business days after Contract effective date, the
Consultant shall provide the County with the Consultant's

policy for receiving, investigating and responding to user
complaints.

8.5.2 The County will review the Consultant's policy and provide
the Consultant with approval of said plan or with requested
changes.
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8.5.3 If the County requests changes in the Consultant's policy,

the Consultant shall make such changes and resubmit the
plan within ten business days for County approvaL.

8.5.4 If, at any time, the Consultant wishes to change the
Consultant's policy, the Consultant shall submit proposed
changes to the County for approval before implementation.

8.5.5 The Consultant shall preliminarily investigate all complaints
and notify the County's Project Manager of the status of the
investigation within ten business days of receiving the
complaint.

8.5.6 When complaints cannot be resolved informally, a system of
follow-through shall be instituted which adheres to formal
plans for specific actions and strict time deadlines.

8.5.7 Copies of all written responses shall be sent to the County's
Project Manager within ten business days of mailing to the
complainant.

8.6 Compliance with Applicable Law

8.6.1 In the performance of this Contract, Consultant shall comply

with all applicable Federal, State and local laws, rules,
regulations, ordinances, directives, guidelines, policies and
procedures, and all provisions required thereby to be included
in this Contract are hereby incorporated herein by reference.

8.6.2 Consultant shall indemnify, defend, and hold harmless
County, its officers, employees, and agents, from and
against any and all claims, demands, damages, liabilities,
losses, costs, and expenses, including, without limitation,
defense costs and legal, accounting and other expert,
consulting or professional fees, arising from, connected with,
or related to any failure by Consultant, its officers,
employees, agents, or subcontractors, to comply with any
such laws, rules, regulations, ordinances, directives,

guidelines, policies, or procedures, as determined by County

in its sole judgment. Any legal defense pursuant to
Consultant's indemnification obligations under this
Paragraph 8.6 shall be conducted by Consultant and
performed by counsel selected by Consultant and approved
by County. Notwithstanding the preceding sentence, County
shall have the right to participate in any such defense at its
sole cost and expense, except that in the event Consultant
fails to provide County with a full and adequate defense, as
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determined by County in its sole judgment, County shall be
entitled to retain its own counsel, including, without limitation,
County Counsel, and reimbursement from Consultant for all

such costs and expenses incurred by County in doing so.
Consultant shall not have the right to enter into any

settlement, agree to any injunction or other equitable relief,
or make any admission, in each case, on behalf of County
without County's prior written approval.

8.7 Compliance with Civil Rights Laws

The Consultant hereby assures that it will comply with
Subchapter Vi of the Civil Rights Act of 1964, 42 USC Sections
2000 (e) (1) through 2000 (e) (17), to the end that no person shall,
on the grounds of race, creed, color, sex, religion, ancestry, age,
condition of physical handicap, marital status, political affiliation, or
national origin, be excluded from participation in, be denied the
benefits of, or be otherwise subjected to discrimination under this
Contract or under any project, program, or activity supported by this
Contract. The Consultant shall comply with Exhibit D - Consultant's
EEO Certification.

8.8 Compliance with The County's Jury Service

Program

8.8.1 Jury Service Program:

This Contract is subject to the provisions of the County's

ordinance entitled Contractor Employee Jury Service ("Jury

Service Program") as codified in Sections 2.203.010

through 2.203.090 of the Los Angeles County Code, a
copy of which is attached as Exhibit G and incorporated by
reference into and made a part of this Contract.

Contract for Consulting Services
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8.8.2 Written Employee Jury Service Policy.

1. Unless the Consultant has demonstrated to the
County's satisfaction either that the Consultant is not a
"Consultant" as defined under the Jury Service Program
(Section 2.203.020 of the County Code) or that the
Consultant qualifies for an exception to the Jury Service
Program (Section 2.203.070 of the County Code), the
Consultant shall have and adhere to a written policy
that provides that its Employees shall receive from the
Consultant, on an annual basis, no less than five days
of regular pay for actual jury service. The policy may
provide that Employees deposit any fees received for
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such jury service with the Consultant or that the
Consultant deduct from the Employee's regular pay the
fees received for jury service.

2. For purposes of this sub-paragraph, "Consultant"

means a person, partnership, corporation or other entity
which tras a contract with the County or a subcontract
with a County Consultant and has received or will

receive an aggregate sum of $50,000 or more in any
12-month period under one or more County contracts or
subcontracts. "Employee" means any California
resident who is a full-time employee of the Consultant.

"Full-time" means 40 hours or more worked per week,
or a lesser number of hours if: 1) the lesser number is
a recognized industry standard as determined by the
County, or 2) Consultant has a long-standing practice
that defines the lesser number of hours as full-time.
Full-time employees providing short-term, temporary

services of 90 days or less within a 12-month period are
not considered full-time for purposes of the Jury Service
Program. If the Consultant uses any Subcontractor to
perform services for the County under the Contract, the
Subcontractor shall also be subject to the provisions of
this sub-paragraph. The provisions of this sub-
paragraph shall be inserted into any such subcontract
agreement and a copy of the Jury Service Program

shall be attached to the agreement.

3. If the Consultant is not required to comply with the Jury

Service Program when the Contract commences, the
Consultant shall have a continuing obligation to review
the applicability of its "exception status" from the Jury

Service Program, and the Consultant shall immediately
notify the County if the Consultant at any time either
comes within the Jury Service Program's definition of
"Contractor" or if the Consultant no longer qualifies for
an exception to the Jury Service Program. In either
event, the Consultant shall immediately implement a
written policy consistent with the Jury Service Program.
The County may also require, at any time during the
Contract and at its sole discretion, that the Consultant
demonstrate, to the County's satisfaction that the
Consultant either continues to remain outside of the

Jury Service Program's definition of "Contractor" and/or
that the Consultant continues to qualify for an exception
to the Program.

Contract for Consulting Services
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4. Consultant's violation of this sub-paragraph of the
Contract may constitute a material breach of the
Contract. In the event of such material breach, County

may, in its sole discretion, terminate the Contract and/or
bar the Consultant from the award of future County

contracts for a period of time consistent with the

seriousness of the breach.

8.9 Conflict of Interest

8.9.1 No County employee whose position with the County
enables such employee to influence the award of this
Contract or any competing Contract, and no spouse or
economic dependent of such employee, shall be employed
in any capacity by the Consultant or have any other direct or
indirect financial interest in this Contract. No officer or
employee of the Consultant who may financially benefit from
the performance of work hereunder shall in any way
participate in the County's approval, or ongoing evaluation,
of such work, or in any way attempt to unlawfully influence
the County's approval or ongoing evaluation of such work.

8.9.2 The Consultant shall comply with all conflict of interest
laws, ordinances, and regulations now in effect or hereafter
to be enacted during the term of this Contract. The

Consultant warrants that it is not now aware of any facts
that create a conflict of interest. If the Consultant hereafter
becomes aware of any facts that might reasonably be
expected to create a conflict of interest, it shall immediately
make full written disclosure of such facts to the County.
Full written disclosure shall include, but is not limited to,
identification of all persons implicated and a complete
description of all relevant circumstances. Failure to comply
with the provisions of this sub-paragraph shall be a
material breach of this Contract.

8.10 Consideration of Hiring County Employees Targeted for
Layoff/or Re-Employment List

Should the Consultant require additional or replacement personnel
after the effective date of this Contract to perform the services set
forth herein, the Consultant shall give first consideration for such
employment openings to qualified, permanent County employees
who are targeted for layoff or qualified, former County employees
who are on a re-employment list during the life of this Contract.
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8.11 Consideration of Hiring Gain/Grow Program Participants

8.11.1 Should the Consultant require additional or replacement
personnel after the effective date of this Contract, the

Consultant shall give consideration for any such
employment openings to participants in the County's
Department of Public Social Services Greater Avenues for
Independence (GAIN) Program or General Relief
Opportunity for Work (GROW) Program who meet the
Consultant's minimum qualifications for the open position.
For this purpose, consideration shall mean that the
Consultant will interview qualified candidates. The County

will refer GAIN/GROW participants by job category to the
Consultant.

8.11.2 In the event that both laid-off County employees and

GAIN/GROW participants are available for hiring, County
employees shall be given first priority.

8.12 Consultant Responsibility and Debarment

8.12.1 Responsible Consultant

A responsible Consultant is a Consultant who has
demonstrated the attribute of trustworthiness, as well as
quality, fitness, capacity and experience to satisfactorily
perform the contract. It is the County's policy to conduct
business only with responsible Consultants.

8.12.2 Chapter 2.202 of the County Code

The Consultant is hereby notified that, in accordance with
Chapter 2.202 of the County Code, if the County acquires
information concerning the performance of the Consultant
on this or other contracts which indicates that the

Consultant is not responsible, the County may, in addition
to other remedies provided in the Contract, debar the

Consultant from bidding or proposing on, or being
awarded, and/or performing work on County contracts for a
specified period of time, which generally will not exceed
five years but may exceed five years or be permanent if
warranted by the circumstances, and terminate any or all

existing Contracts the Consultant may have with the
County.
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8.12.3 Non-responsible Consultant

The County may debar a Consultant if the Board of
Supervisors finds, in its discretion, that the Consultant has
done any of the following: (1) violated a term of a contract
with the County or a nonprofit corporation created by the
County, (2) committed an act or omission which negatively
reflects on the Consultant's quality, fitness or capacity to
perform a contract with the County, any other public entity,
or a nonprofit corporation created by the County, or

engaged in a pattern or practice which negatively reflects
on same, (3) committed an act or offense which indicates a
lack of business integrity or business honesty, or (4) made
or submitted a false claim against the County or any other
public entity.

8.12.4 Contractor Hearing Board

1. If there is evidence that the Consultant may be

subject to debarment, the Department will notify the
Consultant in writing of the evidence which is the
basis for the proposed debarment and will advise the
Consultant of the scheduled date for a debarment

hearing before the Contractor Hearing Board.

2. The Contractor Hearing Board will conduct a hearing

where evidence on the proposed debarment is
presented. The Consultant and/or the Consultant's
representative shall be given an opportunity to submit
evidence at that hearing. After the hearing, the

Contractor Hearing Board shall prepare a tentative
proposed decision, which shall contain a
recommendation regarding whether the Contractor
should be debarred, and, if so, the appropriate length
of time of the debarment. The Consultant and the
Department shall be provided an opportunity to object
to the tentative proposed decision prior to its

presentation to the Board of Supervisors.

3. After consideration of any objections, or if no
objections are submitted, a record of the hearing, the
proposed decision, and any other recommendation of
the Contractor Hearing Board shall be presented to
the Board of Supervisors. The Board of Supervisors

shall have the right to modify, deny, or adopt the

proposed decision and recommendation of the
Contractor Hearing Board.
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4. If a Consultant has been debarred for a period longer

than five (5) years, that Consultant may after the
debarment has been in effect for at least five (5)
years, submit a written request for review of the
debarment determination to reduce the period of

debarment or terminate the debarment. The County
may, in its discretion, reduce the period of debarment
or terminate the debarment if it finds that the
Consultant has adequately demonstrated one or more
of the following: (1) elimination of the grounds for

which the debarment was imposed; (2) a bona fide
change in ownership or management; (3) material
evidence discovered after debarment was imposed;
or (4) any other reason that is in the best interests of
the County.

5. The Contractor Hearing Board will consider a request

for review of a debarment determination only where
(1) the Consultant has been debarred for a period
longer than five (5) years; (2) the debarment has been
in effect for at least five (5) years; and (3) the request
is in writing, states one or more of the grounds for
reduction of the debarment period or termination of
the debarment, and includes supporting
documentation. Upon receiving an appropriate
request, the Contractor Hearing Board will provide
notice of the hearing on the request. At the hearing,
the Contractor Hearing Board shall conduct a hearing
where evidence on the proposed reduction of
debarment period or termination of debarment is
presented. This hearing shall be conducted and the
request for review decided by the Contractor Hearing
Board pursuant to the same procedures as for a
debarment hearing.

6. The Contractor Hearing Board's proposed decision

shall contain a recommendation on the request to
reduce the period of debarment or terminate the
debarment. The Contractor Hearing Board shall

present its proposed decision and recommendation to
the Board of Supervisors. The Board of Supervisors

shall have the right to modify, deny, or adopt the

proposed decision and recommendation of the
Contractor Hearing Board.
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8.12.5 Subcontractors of Consultant

These terms shall also apply to Subcontractors of County
Consultants.

8.13 Consultant's Acknowledgement of County's
Commitment to the Safely Surrendered Baby Law

The Consultant acknowledges that the County places a high priority
on the implementation of the Safely Surrendered Baby Law. The
Consultant understands that it is the County's policy to encourage all

County Consultants to voluntarily post the County's "Safely
Surrendered Baby Law" poster in a prominent position at the
Consultant's place of business. The Consultant will also encourage
its Subcontractors, if any, to post this poster in a prominent position
in the Subcontractor's place of business. The County's Department
of Children and Family Services will supply the Consultant with the
poster to be used. Information on how to receive the poster can be

found on the Internet at www.babysafela.org.

8.14 Consultant's Warranty of Adherence to County's Child Support

Compliance Program

8.14.1 The Consultant acknowledges that the County has
established a goal of ensuring that all individuals who

benefit financially from the County through Contract are in
compliance with their court-ordered child, family and
spousal support obligations in order to mitigate the

economic burden otherwise imposed upon the County and
its taxpayers.

8.14.2 As required by the County's Child Support Compliance

Program (County Code Chapter 2.200) and without limiting
the Consultant's duty under this Contract to comply with all

applicable provisions of law, the Consultant warrants that it
is now in compliance and shall during the term of this
Contract maintain in compliance with employment and wage
reporting requirements as required by the Federal Social

Security Act (42 USC Section 653a) and California
Unemployment Insurance Code Section 1088.5, and shall

implement all lawfully served Wage and Earnings
Withholding Orders or Child Support Services Department
Notices of Wage and Earnings Assignment for Child, Family
or Spousal Support, pursuant to Code of Civil Procedure
Section 706.031 and Family Code Section 5246(b).
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8.15 County's Quality Assurance Plan

The County or its agent will evaluate the Consultant's performance
under this Contract on not less than an annual basis. Such

evaluation will include assessing the Consultant's compliance with all

Contract terms and conditions and performance standards.
Consultant deficiencies which the County determines are severe or
continuing and that may place performance of the Contract in
jeopardy if not corrected will be reported to the Board of Supervisors.

The report will include improvement/corrective action measures

taken by the County and the Consultant. If improvement does not

occur consistent with the corrective action measures, the County

may terminate this Contract or impose other penalties as specified in
this Contract.

8.16 Damage to County Facilities, Buildings or Grounds

8.16.1 The Consultant shall repair, or cause to be repaired, at its
own cost, any and all damage to County facilities, buildings,
or grounds caused by the Consultant or employees or

agents of the Consultant. Such repairs shall be made
immediately after the Consultant has become aware of such
damage, but in no event later than thirty (30) days after the
occurrence.

8.16.2 If the Consultant fails to make timely repairs, County may
make any necessary repairs. All costs incurred by County,
as determined by County, for such repairs shall be repaid by
the Consultant by cash payment upon demand.

8.17 Employment Eligibility Verification

8.17.1 The Consultant warrants that it fully complies with all

Federal and State statutes and regulations regarding the
employment of aliens and others and that all its employees
performing work under this Contract meet the citizenship or
alien status requirements set forth in Federal and State

statutes and regulations. The Consultant shall obtain, from
all employees performing work hereunder, all verification
and other documentation of employment eligibility status
required by Federal and State statutes and regulations
including, but not limited to, the Immigration Reform and
Control Act of 1986, (P.L. 99-603), or as they currently
exist and as they may be hereafter amended. The
Consultant shall retain all such documentation for all

covered employees for the period prescribed by law.
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8.17.2 The Consultant shall indemnify, defend, and hold
harmless, the County, its agents, officers, and employees
from employer sanctions and any other liability which may
be assessed against the Consultant or the County or both
in connection with any alleged violation of any Federal or
State statutes or regulations pertaining to the eligibility for
employment of any persons performing work under this
Contract.

8.18 Facsimile Representations

The County and the Consultant hereby agree to regard facsimile
representations of original signatures of authorized officers of each
party, when appearing in appropriate places on the Amendments
prepared pursuant to sub-paragraph 8.1, and received via
communications facilities, as legally sufficient evidence that such
original signatures have been affixed to Amendments to this
Contract, such that the parties need not follow up facsimile

transmissions of such documents with subsequent (non-facsimile)
transmission of "original" versions of such documents.

8.19 Fair Labor Standards

The Consultant shall comply with all applicable provisions of the
Federal Fair Labor Standards Act and shall indemnify, defend, and
hold harmless the County and its agents, officers, and employees
from any and all liability, including, but not limited to, wages,
overtime pay, liquidated damages, penalties, court costs, and
attorneys' fees arising under any wage and hour law, including, but
not limited to, the Federal Fair Labor Standards Act, for work

performed by the Consultant's employees for which the County may
be found jointly or solely liable.

8.20 Force Majeure

8.20.1 Neither party shall be liable for such party's failure to
perform its obligations under and in accordance with this
Contract, if such failure arises out of fires, floods,
epidemics, quarantine restrictions, other natural
occurrences, strikes, lockouts (other than a lockout by such
party or any of such party's subcontractors), freight
embargoes, or other similar events to those described
above, but in every such case the failure to perform must
be totally beyond the control and without any fault or
negligence of such party (such events are referred to in
this sub-paragraph as "force majeure events").
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8.20.2 Notwithstanding the foregoing, a default by a subcontractor
of Contractor shall not constitute a force majeure event,
unless such default arises out of causes beyond the control
of both Consultant and such subcontractor, and without
any fault or negligence of either of them. In such case,
Consultant shall not be liable for failure to perform, unless
the goods or services to be furnished by the subcontractor
were obtainable from other sources in sufficient time to
permit Consultant to meet the required performance
schedule. As used in this sub-paragraph, the term
"subcontractor" and "subcontractors" mean subcontractors
at any tier.

8.20.3 In the event Consultant's failure to perform arises out of a
force majeure event, Consultant agrees to use
commercially reasonable best efforts to obtain goods or
services from other sources, if applicable, and to otherwise
mitigate the damages and reduce the delay caused by
such force majeure event.

8.21 Governing Law, Jurisdiction, and Venue

This Contract shall be governed by, and construed in accordance
with, the laws of the State of California. The Consultant agrees and
consents to the exclusive jurisdiction of the courts of the State of
California for all purposes regarding this Contract and further agrees
and consents that venue of any action brought hereunder shall be
exclusively in the County of Los Angeles.

8.22 Independent Contractor Status

8.22.1 This Contract is by and between the County and the
Consultant and is not intended, and shall not be construed,
to create the relationship of agent, servant, employee,

partnership, joint venture, or association, as between the
County and the Consultant. The employees and agents of
one party shall not be, or be construed to be, the employees
or agents of the other party for any purpose whatsoever.

8.22.2 The Consultant shall be solely liable and responsible for
providing to, or on behalf of, all persons performing work
pursuant to this Contract all compensation and benefits. The
County shall have no liability or responsibility for the
payment of any salaries, wages, unemployment benefits,
disability benefits, Federal, State, or local taxes, or other
compensation, benefits, or taxes for any personnel provided
by or on behalf of the Consultant.
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8.22.3 The Consultant understands and agrees that all persons
performing work pursuant to this Contract are, for purposes
of Workers' Compensation liability, solely employees of the
Consultant and not employees of the County. The
Consultant shall be solely liable and responsible for

furnishing any and all Workers' Compensation benefits to
any person as a result of any injuries arising from or
connected with any work performed by or on behalf of the
Consultant pursuant to this Contract.

8.22.4 The Consultant shall adhere to the provisions stated in sub-
paragraph 7.4 - Confidentiality.

8.23 Indemnification

The Consultant shall indemnify, defend and hold harmless the
County, its Special Districts, elected and appointed officers,
employees, and agents from and against any and all liability,
including but not limited to demands, claims, actions, fees, costs,
and expenses (including attorney and expert witness fees), arising
from or connected with the Consultant's acts and/or omissions
arising from and/or relating to this Contract.

8.24 General Provisions for All Insurance Coverage

Without limiting Consultant's indemnification of County, and in the
performance of this Contract and until all of its obligations pursuant
to this Contract have been met, Consultant shall provide and

maintain at its own expense insurance coverage satisfying the
requirements specified in Sections 8.24 and 8.25 of this Contract.

These minimum insurance coverage terms, types and limits (the
"Required Insurance") also are in addition to and separate from any
other contractual obligation imposed upon Consultant pursuant to
this Contract. The County in no way warrants that the Required

Insurance is sufficient to protect the Consultant for liabilities which
may arise from or relate to this Contract.

8.24.1 Evidence of Coverage and Notice to County

· Certificate(s) of insurance coverage (Certificate)
satisfactory to County, and a copy of an Additional
Insured endorsement confirming County and its Agents
(defined below) has been given Insured status under
the Consultant's General Liability policy, shall be
delivered to County at the address shown below and
provided prior to commencing services under this
Contract.
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· Renewal Certificates shall be provided to County not
less than 10 days prior to Consultant's policy expiration
dates. The County reserves the right to obtain
complete, certified copies of any required Consultant
and/or Sub-Contractor insurance policies at any time.

· Certificates shall identify all Required Insurance

coverage types and limits specified herein, reference
this Contract by name or number, and be signed by an
authorized representative of the insurer(s). The Insured
party named on the Certificate shall match the name of
the Consultant identified as the contracting party in this
Contract. Certificates shall provide the full name of
each insurer providing coverage, its NAIC (National
Association of Insurance Commissioners) identification
number, its financial rating, the amounts of any policy
deductibles or self-insured retentions exceeding fifty

thousand ($50,000.00) dollars, and list any County
required endorsement forms.

· Neither the County's failure to obtain, nor the County's
receipt of, or failure to object to a non-complying

insurance certificate or endorsement, or any other
insurance documentation or information provided by the
Consultant, its insurance broker(s) and/or insurer(s),
shall be construed as a waiver of any of the Required

Insurance provisions.

Certificates and copies of any required endorsements shall

be sent to:

County of Los Angeles
Chief Executive Office
Benefits, Compensation Policy and Employee Relations
Division
500 W. Temple Street
Room 526
Los Angeles, CA 90012

Attention: Bill Dukes

Consultant also shall promptly report to County any injury

or property damage accident or incident, including any
injury to a Consultant employee occurring on County

property, and any loss, disappearance, destruction,

misuse, or theft of County property, monies or securities
entrusted to Consultant. Consultant also shall promptly
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notify County of any third party claim or suit filed against
Consultant or any of its Sub-Contractors which arises from
or relates to this Contract, and could result in the filing of a
claim or lawsuit against Consultant and/or County.

8.24.2 Additional Insured Status and Scope of Coverage

The County of Los Angeles, its Special Districts, Elected
Officials, Officers, Agents, Employees and Volunteers
(collectively County and its Agents) shall be provided
additional insured status under Consultant's General

Liability policy with respect to liability arising out of
Consultant's ongoing and completed operations performed
on behalf of the County. County and its Agents additional
insured status shall apply with respect to liability and
defense of suits arising out of the Consultant's acts or

omissions, whether such liability is attributable to the
Consultant or to the County. The full policy limits and
scope of protection also shall apply to the County and its
Agents as an additional insured, even if they exceed the
County's minimum Required Insurance specifications
herein. Use of an automatic additional insured
endorsement form is acceptable providing it satisfies the
Required Insurance provisions herein.

8.24.3 Cancellation of Insurance

Except in the case of cancellation for non-payment of

premium, Consultant's insurance policies shall provide,
and Certificates shall specify, that County shall receive not
less than thirty (30) days advance written notice by mail of
any cancellation of the Required Insurance. Ten (10) days
prior notice may be given to County in event of cancellation
for non-payment of premium.

8.24.4 Failure to Maintain Insurance

Consultant's failure to maintain or to provide acceptable
evidence that it maintains the Required Insurance shall

constitute a material breach of the Contract, upon which
County immediately may withhold payments due to
Consultant, and/or suspend or terminate this Contract.

County, at its sole discretion, may obtain damages from
Consultant resulting from said breach.
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8.24.5 Insurer Financial Ratings

Coverage shall be placed with insurers acceptable to the
County with A.M. Best ratings of not less than A:VII unless
otherwise approved by County.

8.24.6 Consultant's Insurance Shall Be Primary

Consultant's insurance policies, with respect to any claims
related to this Contract, shall be primary with respect to all

other sources of coverage available to Consultant. Any
County maintained insurance or self-insurance coverage
shall be in excess of and not contribute to any Consultant
coverage.

8.24.7 Waivers of Subrogation

To the fullest extent permitted by law, the Consultant

hereby waives its rights and its insurer(s)' rights of
recovery against County under all the Required Insurance
for any loss arising from or relating to this Contract. The
Consultant shall require its insurers to execute any waiver
of subrogation endorsements which may be necessary to
effect such waiver.

8.24.8 Sub-Contractor Insurance Coverage Requirements

Consultant shall include all Sub-Contractors as insureds
under Consultant's own policies, or shall provide County
with each Sub-Contractor's separate evidence of insurance
coverage. Consultant shall be responsible for verifying
each Sub-Contractor complies with the Required Insurance
provisions herein, and shall require that each Sub-
Contractor name the County and Consultant as additional
insureds on the Sub-Contractor's General Liability policy.
Consultant shall obtain County's prior review and approval
of any Sub-Contractor request for modification of the
Required Insurance.

8.24.9 Deductibles and Self-Insured Retentions (SIRs)

Consultant's policies shall not obligate the County to pay
any portion of any Consultant deductible or SiR. The
County retains the right to require Consultant to reduce or
eliminate policy deductibles and SIRs as respects the
County, or to provide a bond guaranteeing Consultant's

payment of all deductibles and SIRs, including all related
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claims investigation, administration and defense expenses.
Such bond shall be executed by a corporate surety
licensed to transact business in the State of California.

8.24.10 Claims Made Coverage

If any part of the Required Insurance is written on a claims
made basis, any policy retroactive date shall precede the
effective date of this Contract. Consultant understands
and agrees it shall maintain such coverage for a period of
not less than three (3) years following Contract expiration,
termination or cancellation.

8.24.11 Application of Excess Liability Coverage

Consultants may use a combination of primary, and excess
insurance policies which provide coverage as broad as the
underlying primary policies, to satisfy the Required

Insurance provisions.

8.24.12 Separation of Insureds

All liability policies shall provide cross-liability coverage as
would be afforded by the standard iSO (Insurance Services
Office, Inc.) separation of insureds provision with no
insured versus insured exclusions or limitations.

8.24.13 Alternative Risk Financing Programs

The County reserves the right to review, and then approve,
Consultant use of self-insurance, risk retention groups, risk
purchasing groups, pooling arrangements and captive
insurance to satisfy the Required Insurance provisions.
The County and its Agents shall be designated as an
Additional Covered Party under any approved program.

8.24.14 County Review and Approval of Insurance
Requirements

The County reserves the right to review and adjust the
Required Insurance provisions, conditioned upon County's
determination of changes in risk exposures.

8.25 Insurance Coverage

8.25.1 Commercial General Liability insurance (providing scope
of coverage equivalent to ISO policy form CG 00 01),
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naming County and its Agents as an additional insured,
with limits of not less than:

General Aggregate: $2 million

Products/Completed Operations Aggregate: $1 million

Personal and Advertising Injury: $1 million

Each Occurrence: $1 million

8.25.2 Automobile Liability insurance (providing scope of
coverage equivalent to iSO policy form CA 00 01) with
limits of not less than $1 million for bodily injury and

property damage, in combined or equivalent split limits, for
each single accident. Insurance shall cover liability arising
out of Consultant's use of autos pursuant to this Contract,
including owned, leased, hired, and/or non-owned autos,
as each may be applicable.

8.25.3 Workers Compensation and Employers' Liability
insurance or qualified self-insurance satisfying statutory

requirements, which includes Employers' Liability coverage
with limits of not less than $1 million per accident. If
Consultant will provide leased employees, or, is an
employee leasing or temporary staffing firm or a
professional employer organization (PEO), coverage also
shall include an Alternate Employer Endorsement

(providing scope of coverage equivalent to ISO policy form
WC 00 03 01 A) naming the County as the Alternate
Employer, and the endorsement form shall be modified to
provide that County will receive not less than thirty (30)
days advance written notice of cancellation of this
coverage provision. If applicable to Consultant's
operations, coverage also shall be arranged to satisfy the
requirements of any federal workers or workmen's
compensation law or any federal occupational disease law.

8.25.4 Unique Insurance Coverage

. Professional Liability/Errors and Omissions

Insurance covering Consultant's liability arising from or
related to this Contract, with limits of not less than $1
million per claim and $2 million aggregate. Further,
Consultant understands and agrees it shall maintain such
coverage for a period of not less than three (3) years

Contract for Consulting Services
February 2011

Page 28



':-:'.::.'::'-"-( ~: "':' '~,~::':-' .~:,: :~~.~'."::.~. ~,~-: '._::';: ::~. o.:"._,:,~'~;;:;:~;',: :'-~:-~"': ,'~',: . ",~.' ';', ,-:-::-.:;:.:-.:;::~;~:~:~:~~ ,~-,:.,,;.~- ",'~ -~:.; '....,:;;'" :":'-::'-'0---'; :,-..j-;:~"-: . ,.-,.;,,:~:-,:.:-..:, '::',~:'~~, .,:;::,':-,:,,:-:.,-:-

following this Agreement's expiration, termination or
cancellation.

8.26 Liquidated Damages

8.26.1 If, in the judgment of the Department Head, or his/her

designee, the Consultant is deemed to be non-compliant
with the terms and obligations assumed hereby, the
Department Head, or his/her designee, at his/her option, in
addition to, or in lieu of, other remedies provided herein,
may withhold the entire monthly payment or deduct pro

rata from the Consultant's invoice for work not performed.
A description of the work not performed and the amount to
be withheld or deducted from payments to the Consultant
from the County, will be forwarded to the Consultant by the
Department Head, or his/her designee, in a written notice
describing the reasons for said action.

8.26.2 If the Department Head, or his/her designee, determines

that there are deficiencies in the performance of this

Contract that the Department Head, or his/her designee,
deems are correctable by the Consultant over a certain
time span, the Department Head, or his/her designee, will

provide a written notice to the Consultant to correct the
deficiency within specified time frames. Should the
Consultant fail to correct deficiencies within said time

frame, the Department Head, or his/her designee, may:
(a) Deduct from the Consultant's payment, pro rata, those
applicable portions of the Monthly Contract Sum; and/or
(b) Deduct liquidated damages. The parties agree that it
will be impracticable or extremely difficult to fix the extent
of actual damages resulting from the failure of the
Consultant to correct a deficiency within the specified time
frame. The parties hereby agree that under the current
circumstances a reasonable estimate of such damages is
One Hundred Dollars ($100) per day per infraction,
hereunder, and that the Consultant shall be liable to the
County for liquidated damages in said amount. Said
amount shall be deducted from the County's payment to
the Consultant; and/or (c) Upon giving five (5) days notice
to the Consultant for failure to correct the deficiencies, the
County may correct any and all deficiencies and the total
costs incurred by the County for completion of the work by
an alternate source, whether it be County forces or
separate private contractor, will be deducted and forfeited
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from the payment to the Consultant from the County, as
determined by the County.

8.26.3 The action noted in sub-paragraph 8.26.2 shall not be
construed as a penalty, but as adjustment of payment to
the Consultant to recover the County cost due to the failure
of the Consultant to complete or comply with the provisions
of this Contract.

8.26.4 This sub-paragraph shall not, in any manner, restrict or
limit the County's right to damages for any breach of this
Contract provided by law or as specified in the PRS or sub-
paragraph 8.26.2, and shall not, in any manner, restrict or
limit the County's right to terminate this Contract as agreed
to herein.

8.27 Most Favored Public Entity

If the Consultant's prices decline, or should the Consultant at any
time during the term of this Contract provide the same goods or

services under similar quantity and delivery conditions to the State of
California or any county, municipality, or district of the State at prices
below those set forth in this Contract, then such lower prices shall be
immediately extended to the County.

8.28 Nondiscrimination and Affirmative Action

8.28.1 The Consultant certifies and agrees that all persons
employed by it, its affiliates, subsidiaries, or holding
companies are and shall be treated equally without regard
to or because of race, color, religion, ancestry, national
origin, sex, age, physical or mental disability, marital status,
or political affiliation, in compliance with all applicable
Federal and State anti-discrimination laws and regulations.

8.28.2 The Consultant shall certify to, and comply with, the
provisions of Exhibit C - Contractor's EEO Certification.

8.28.3 The Consultant shall take affirmative action to ensure that
applicants are employed, and that employees are treated
during employment, without regard to race, color, religion,
ancestry, national origin, sex, age, physical or mental
disability, marital status, or political affiliation, in compliance
with all applicable Federal and State anti-discrimination laws
and regulations. Such action shall include, but is not limited
to: employment, upgrading, demotion, transfer, recruitment
or recruitment advertising, layoff or termination, rates of pay
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or other forms of compensation, and selection for training,
including apprenticeship.

8.28.4 The Consultant certifies and agrees that it will deal with its
subcontractors, bidders, or vendors without regard to or
because of race, color, religion, ancestry, national origin,
sex, age, physical or mental disability, marital status, or
political affiliation.

8.28.5 The Consultant certifies and agrees that it, its affiliates,
subsidiaries, or holding companies shall comply with all

applicable Federal and State laws and regulations to the
end that no person shall, on the grounds of race, color,
religion, ancestry, national origin, sex, age, physical or
mental disability, marital status, or political affiliation, be
excluded from participation in, be denied the benefits of, or

be otherwise subjected to discrimination under this
Contract or under any project, program, or activity

supported by this Contract.

8.28.6 The Consultant shall allow County representatives access to
the Consultant's employment records during regular
business hours to verify compliance with the provisions of
this sub-paragraph 8.28 when so requested by the County.

8.28.7 If the County finds that any provisions of this sub-
paragraph 8.28 have been violated, such violation shall

constitute a material breach of this Contract upon which
the County may terminate or suspend this Contract. While
the County reserves the right to determine independently
that the anti-discrimination provisions of this Contract have
been violated, in addition, a determination by the California
Fair Employment and Housing Commission or the Federal
Equal Employment Opportunity Commission that the
Consultant has violated Federal or State anti-discrimination
laws or regulations shall constitute a finding by the County

that the Consultant has violated the anti-discrimination
provisions of this Contract.

8.28.8 The parties agree that in the event the Consultant violates
any of the anti-discrimination provisions of this Contract, the
County shall, at its sole option, be entitled to the sum of Five
Hundred Dollars ($500) for each such violation pursuant to
California Civil Code Section 1671 as liquidated damages in
lieu of terminating or suspending this Contract.
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8.29 Non Exclusivity

Nothing herein is intended nor shall be construed as creating any
exclusive arrangement with the Consultant. This Contract shall not
restrict (Department) from acquiring similar, equal or like goods
and/or services from other entities or sources.

8.30 Notice of Delays

Except as otherwise provided under this Contract, when either party
has knowledge that any actual or potential situation is delaying or
threatens to delay the timely performance of this Contract, that party
shall, within one (1) business day, give notice thereof, including all

relevant information with respect thereto, to the other party.

8.31 Notice of Disputes

The Consultant shall bring to the attention of the County's Project
Manager any dispute between the County and the Consultant

regarding the performance of services as stated in this Contract. If
the County's Project Manager is not able to resolve the dispute, the
Chief Executive Officer, or designee shall resolve it.

8.32 Notice to Employees Regarding the Federal Earned Income

Credit

The Consultant shall notify its employees, and shall require each
Subcontractor to notify its employees, that they may be eligible for
the Federal Earned Income Credit under the federal income tax
laws. Such notice shall be provided in accordance with the
requirements set forth in Internal Revenue Service Notice NO.1015.

8.33 Notice to Employees Regarding the Safely Surrendered Baby

Law

The Consultant shall notify and provide to its employees, and shall

require each Subcontractor to notify and provide to its employees, a
fact sheet regarding the Safely Surrendered Baby Law, its
implementation in Los Angeles County, and where and how to
safely surrender a baby. The fact sheet is set forth in Exhibit H of
this Contract and is also available on the Internet at
www.babysafela.org for printing purposes.

8.34 Notices

All notices or demands required or permitted to be given or made
under this Contract shall be in writing and shall be hand delivered
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with signed receipt or mailed by first-class registered or certified mail,
postage prepaid, addressed to the parties as identified in Exhibits D -
County's Administration and E - Contractor's Administration.
Addresses may be changed by either party giving ten (10) days' prior
written notice thereof to the other party. The Chief Executive Officer
shall have the authority to issue all notices or demands required or
permitted by the County under this Contract.

8.35 Prohibition Against Inducement or Persuasion

Notwithstanding the above, the Consultant and the County agree
that, during the term of this Contract and for a period of one year
thereafter, neither party shall in any way intentionally induce or
persuade any employee of one party to become an employee or
agent of the other party. No bar exists against any hiring action
initiated through a public announcement.

8.36 Public Records Act

8.36.1 Any documents submitted by the Consultant; all information
obtained in connection with the County's right to audit and
inspect the Consultant's documents, books, and accounting
records pursuant to sub-paragraph 8.38 - Record Retention
and Inspection/Audit Settlement of this Contract; as well as
those documents which were required to be submitted in
response to the Request for Proposals (RFP) used in the
solicitation process for this Contract, become the exclusive
property of the County. All such documents become a
matter of public record and shall be regarded as public
records. Exceptions will be those elements in the California
Government Code Section 6250 et seq. (Public Records
Act) and which are marked ''trade secret", "confidential", or
"proprietary". The County shall not in any way be liable or
responsible for the disclosure of any such records including,
without limitation, those so marked, if disclosure is required
by law, or by an order issued by a court of competent

jurisdiction.

8.36.2 In the event the County is required to defend an action on a

Public Records Act request for any of the aforementioned

documents, information, books, records, and/or contents of
a proposal marked "trade secret", "confidential", or
"proprietary", the Consultant agrees to defend and indemnify

the County from all costs and expenses, including
reasonable attorney's fees, in action or liability arising under
the Public Records Act.
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8.37 Publicity

8.37.1 The Consultant shall not disclose any details in connection
with this Contract to any person or entity except as may be
otherwise provided hereunder or required by law. However,
in recognizing the Consultant's need to identify its services
and related clients to sustain itself, the County shall not
inhibit the Consultant from publishing its role under this
Contract within the following conditions:

. The Consultant shall develop all publicity material in a
professional manner; and

. During the term of this Contract, the Consultant shall

not, and shall not authorize another to, publish or

disseminate any commercial advertisements, press
releases, feature articles, or other materials using the
name of the County without the prior written consent of
the County's Project Manager. The County shall not
unreasonably withhold written consent.

8.37.2 The Consultant may, without the prior written consent of
County, indicate in its proposals and sales materials that it
has been awarded this Contract with the County of
Los Angeles, provided that the requirements of this sub-
paragraph 8.37 shall apply.

8.38 Record Retention and Inspection/Audit Settlement

The Consultant shall maintain accurate and complete financial
records of its activities and operations relating to this Contract in
accordance with generally accepted accounting principles. The
Consultant shall also maintain accurate and complete employment
and other records relating to its performance of this Contract. The
Consultant agrees that the County, or its authorized representatives,
shall have access to and the right to examine, audit, excerpt, copy,
or transcribe any pertinent transaction, activity, or record relating to
this Contract. All such material, including, but not limited to, all

financial records, bank statements, cancelled checks or other proof
of payment, timecards, sign-in/sign-out sheets and other time and
employment records, and proprietary data and information, shall be
kept and maintained by the Consultant and shall be made available
to the County during the term of this Contract and for a period of five
(5) years thereafter unless the County's written permission is given
to dispose of any such material prior to such time. All such material
shall be maintained by the Consultant at a location in Los Angeles

County, provided that if any such material is located outside
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Los Angeles County, then, at the County's option, the Consultant
shall pay the County for travel, per diem, and other costs incurred by
the County to examine, audit, excerpt, copy, or transcribe such
material at such other location.

8.38.1 In the event that an audit of the Consultant is conducted

specifically regarding this Contract by any Federal or State
auditor, or by any auditor or accountant employed by the
Consultant or otherwise, then the Consultant shall file a
copy of such audit report with the County's
Auditor-Controller within thirty (30) days of the Consultant's
receipt thereof, unless otherwise provided by applicable

Federal or State law or under this Contract. Subject to

applicable law, the County shall make a reasonable effort to
maintain the confidentiality of such audit report(s).

8.38.2 Failure on the part of the Consultant to comply with any of
the provisions of this sub-paragraph 8.38 shall constitute a
material breach of this Contract upon which the County may
terminate or suspend this Contract.

8.38.3 If, at any time during the term of this Contract or within five
(5) years after the expiration or termination of this Contract,

representatives of the County conduct an audit of the
Consultant regarding the work performed under this
Contract, and if such audit finds that the County's dollar

liability for any such work is less than payments made by
the County to the Consultant, then the difference shall be
either: a) repaid by the Consultant to the County by cash
payment upon demand or b) at the sole option of the
County's Auditor-Controller, deducted from any amounts
due to the Consultant from the County, whether under this
Contract or otherwise. If such audit finds that the County's
dollar liability for such work is more than the payments
made by the County to the Consultant, then the difference

shall be paid to the Consultant by the County by cash

payment, provided that in no event shall the County's

maximum obligation for this Contract exceed the funds
appropriated by the County for the purpose of this Contract.

8.39 Recycled Bond Paper

Consistent with the Board of Supervisors' policy to reduce the
amount of solid waste deposited at the County landfills, the
Consultant agrees to use recycled-content paper to the maximum
extent possible on this Contract.
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8.40 Subcontracting

The requirements of this Contract may not be subcontracted by the
Consultant without the advance approval of the County. Any
attempt by the Consultant to subcontract without the prior consent of
the County may be deemed a material breach of this Contract.

8.41 Termination for Breach of Warranty to Maintain Compliance

with County's Child Support Compliance Program

Failure of the Consultant to maintain compliance with the
requirements set forth in sub-paragraph 8.14 - Contractor's Warranty

of Adherence to County's Child Support Compliance Program, shall

constitute default under this Contract. Without limiting the rights and
remedies available to the County under any other provision of this
Contract, failure of the Consultant to cure such default within ninety

(90) calendar days of written notice shall be grounds upon which the
County may terminate this Contract pursuant to sub-paragraph 8.43
- Termination for Default and pursue debarment of the Consultant,
pursuant to County Code Chapter 2.202.

8.42 Termination for Convenience

8.42.1 This Contract may be terminated, in whole or in part, from
time to time, when such action is deemed by the County, in
its sole discretion, to be in its best interest. Termination of
work hereunder shall be effected by notice of termination to
the Consultant specifying the extent to which performance
of work is terminated and the date upon which such
termination becomes effective. The date upon which such
termination becomes effective shall be no less than ten (10)
days after the notice is sent.

8.42.2 After receipt of a notice of termination and except as

otherwise directed by the County, the Consultant shall:

· Stop work under this Contract on the date and to the
extent specified in such notice, and

· Complete performance of such part of the work as shall

not have been terminated by such notice.

8.42.3 All material including books, records, documents, or other

evidence bearing on the costs and expenses of the
Consultant under this Contract shall be maintained by the
Consultant in accordance with sub-paragraph 8.38, Record
Retention and Inspection/Audit Settlement.
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8.43 Termination for Default

8.43.1 The County may, by written notice to the Consultant,
terminate the whole or any part of this Contract, if, in the
judgment of County's Project Director:

· Consultant has materially breached this Contract; or

· Consultant fails to timely provide and/or satisfactorily
perform any task, deliverable, service, or other work
required either under this Contract; or

· Consultant fails to demonstrate a high probability of
timely fulfillment of performance requirements under this
Contract, or of any obligations of this Contract and in
either case, fails to demonstrate convincing progress
toward a cure within five (5) working days (or such
longer period as the County may authorize in writing)
after receipt of written notice from the County specifying
such failure.

8.43.2 In the event that the County terminates this Contract in

whole or in part as provided in sub-paragraph 8.43.1, the
County may procure, upon such terms and in such manner
as the County may deem appropriate, goods and services
similar to those so terminated. The Consultant shall be
liable to the County for any and all excess costs incurred by
the County, as determined by the County, for such similar
goods and services. The Consultant shall continue the
performance of this Contract to the extent not terminated
under the provisions of this sub-paragraph.

8.43.3 Except with respect to defaults of any Subcontractor, the
Consultant shall not be liable for any such excess costs of
the type identified in sub-paragraph 8.43.2 if its failure to
perform this Contract arises out of causes beyond the
control and without the fault or negligence of the Consultant.

Such causes may include, but are not limited to: acts of
God or of the public enemy, acts of the County in either its
sovereign or contractual capacity, acts of Federal or State
governments in their sovereign capacities, fires, floods,
epidemics, quarantine restrictions, strikes, freight
embargoes, and unusually severe weather; but in every

case, the failure to perform must be beyond the control and
without the fault or negligence of the Consultant. If the
failure to perform is caused by the default of a
Subcontractor, and if such default arises out of causes
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beyond the control of both the Consultant and
Subcontractor, and without the fault or negligence of either
of them, the Consultant shall not be liable for any such
excess costs for failure to perform, unless the goods or
services to be furnished by the Subcontractor were
obtainable from other sources in sufficient time to permit the
Consultant to meet the required performance schedule. As
used in this sub-paragraph, the term "Subcontractor(s)"

means Subcontractor(s) at any tier.

8.43.4 If, after the County has given notice of termination under the
provisions of this sub-paragraph 8.43, it is determined by
the County that the Consultant was not in default under the
provisions of this sub-paragraph 8.43, or that the default

was excusable under the provisions of sub-
paragraph 8.43.3, the rights and obligations of the parties
shall be the same as if the notice of termination had been
issued pursuant to sub-paragraph 8.42 - Termination for
Convenience.

8.43.5 The rights and remedies of the County provided in this sub-
paragraph 8.43 shall not be exclusive and are in addition to
any other rights and remedies provided by law or under this
Contract.

8.44 Termination for Improper Consideration

8.44.1 The County may, by written notice to the Consultant,
immediately terminate the right of the Consultant to proceed
under this Contract if it is found that consideration, in any
form, was offered or given by the Consultant, either directly
or through an intermediary, to any County officer, employee,
or agent with the intent of securing this Contract or securing
favorable treatment with respect to the award, amendment,
or extension of this Contract or the making of any
determinations with respect to the Consultant's performance
pursuant to this Contract. In the event of such termination,

the County shall be entitled to pursue the same remedies
against the Consultant as it could pursue in the event of
default by the Consultant.

8.44.2 The Consultant shall immediately report any attempt by a
County officer or employee to solicit such improper

consideration. The report shall be made either to the
County manager charged with the supervision of the
employee or to the County Auditor-Controller's Employee
Fraud Hotline at (800) 544-6861.
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8.44.3 Among other items, such improper consideration may take
the form of cash, discounts, service, the provision of travel
or entertainment, or tangible gifts.

8.45 Termination for Insolvency

8.45.1 The County may terminate this Contract forthwith in the
event of the occurrence of any of the following:

· Insolvency of the Consultant. The Consultant shall be
deemed to be insolvent if it has ceased to pay its debts
for at least sixty (60) days in the ordinary course of
business or cannot pay its debts as they become due,
whether or not a petition has been filed under the
Federal Bankruptcy Code and whether or not the
Consultant is insolvent within the meaning of the Federal
Bankruptcy Code;

· The filing of a voluntary or involuntary petition regarding
the Consultant under the Federal Bankruptcy Code;

· The appointment of a Receiver or Trustee for the
Consultant; or

· The execution by the Consultant of a general
assignment for the benefit of creditors.

8.45.2 The rights and remedies of the County provided in this sub-
paragraph 8.45 shall not be exclusive and are in addition to
any other rights and remedies provided by law or under this
Contract.

8.46 Termination for Non-Adherence of County Lobbyist Ordinance

The Consultant, and each County Lobbyist or County Lobbying firm
as defined in County Code Section 2.160.010 retained by the
Consultant, shall fully comply with the County's Lobbyist Ordinance,
County Code Chapter 2.160. Failure on the part of the Consultant or
any County Lobbyist or County Lobbying firm retained by the
Consultant to fully comply with the County's Lobbyist Ordinance shall

constitute a material breach of this Contract, upon which the County

may in its sole discretion, immediately terminate or suspend this
Contract.
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8.47 Termination for Non-Appropriation of Funds

Notwithstanding any other provision of this Contract, the County shall

not be obligated for the Consultant's performance hereunder or by
any provision of this Contract during any of the County's future fiscal
years unless and until the County's Board of Supervisors
appropriates funds for this Contract in the County's Budget for each
such future fiscal year. In the event that funds are not appropriated
for this Contract, then this Contract shall terminate as of June 30 of
the last fiscal year for which funds were appropriated. The County

shall notify the Consultant in writing of any such non-allocation of
funds at the earliest possible date.

8.48 Validity

If any provision of this Contract or the application thereof to any
person or circumstance is held invalid, the remainder of this Contract
and the application of such provision to other persons or
circumstances shall not be affected thereby.

8.49 Waiver

No waiver by the County of any breach of any provision of this
Contract shall constitute a waiver of any other breach or of such
provision. Failure of the County to enforce at any time, or from time

to time, any provision of this Contract shall not be construed as a
waiver thereof. The rights and remedies set forth in this sub-
paragraph 8.49 shall not be exclusive and are in addition to any
other rights and remedies provided by law or under this Contract.

8.50 Warranty Against Contingent Fees

8.50.1 The Consultant warrants that no person or selling agency
has been employed or retained to solicit or secure this
Contract upon any Contract or understanding for a
commission, percentage, brokerage, or contingent fee,
excepting bona fide employees or bona fide established
commercial or selling agencies maintained by the
Consultant for the purpose of securing business.

8.50.2 For breach of this warranty, the County shall have the right
to terminate this Contract and, at its sole discretion, deduct
from the Contract price or consideration, or otherwise

recover, the full amount of such commission, percentage,
brokerage, or contingent fee.
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8.51 Warranty of Compliance with County's Defaulted Property Tax
Reduction Program

Consultant acknowledges that County has established a goal of
ensuring that all individuals and businesses that benefit financially
from County through contract are current in paying their property
tax obligations (secured and unsecured roll) in order to mitigate the
economic burden otherwise imposed upon County and its
taxpayers.

Unless Consultant qualifies for an exemption or exclusion,

Consultant warrants and certifies that to the best of its knowledge it
is now in compliance, and during the term of this contract will

maintain compliance, with Los Angeles County Code Chapter
2.206.

8.52 Termination for Breach of Warranty to Maintain Compliance

with County's Defaulted Property Tax Reduction Program

Failure of Consultant to maintain compliance with the requirements
set forth in Paragraph 8.51 "Warranty of Compliance with County's
Defaulted Property Tax Reduction Program" shall constitute default
under this contract. Without limiting the rights and remedies
available to County under any other provision of this contract,
failure of Consultant to cure such default within 10 days of notice
shall be grounds upon which County may terminate this contract
and/or pursue debarment of Consultant, pursuant to County Code
Chapter 2.206.

9.0 UNIQUE TERMS AND CONDITIONS

9.1 Consultant's Obligations as a "Business Associate" Under

Health Insurance Portability And Accountability Act Of 1996
(HIPAA) and The Health Information Technology For Economic
And Clinical Health Act (HITECH)

The County is subject to the Administrative Simplification
requirements of the Health Insurance Portability and Accountability
Act of 1996 (HIPAA). Under this Contract, the Consultant provides
services to the County and the Consultant receives, has access to,
and/or creates Protected Health Information as defined in Exhibit I
in order to provide those services. The County and the Consultant
therefore agree to the terms of Exhibit I, Contractor's Obligations
As a "Business Associate" Under Health Insurance Portability and
Accountability Act of 1996 (HIPAA) and the Health Information
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Technology for Economic and Clinical Health Act (HITECH)

(Business Associate Agreement).

9.2 Local Small Business Enterprise (SBE) Preference Program

9.2.1 This Contract is subject to the provisions of the County's

ordinance entitled Local Small Business Enterprise
Preference Program, as codified in Chapter 2.204 of the
Los Angeles County Code.

9.2.2 The Consultant shall not knowingly and with the intent to
defraud, fraudulently obtain, retain, attempt to obtain or
retain, or aid another in fraudulently obtaining or retaining
or attempting to obtain or retain certification as a Local
Small Business Enterprise.

9.2.3 The Consultant shall not willfully and knowingly make a
false statement with the intent to defraud, whether by

affidavit, report, or other representation, to a County official
or employee for the purpose of influencing the certification
or denial of certification of any entity as a Local Small

Business Enterprise.

9.2.4 If the Consultant has obtained certification as a Local Small

Business Enterprise by reason of having furnished
incorrect supporting information or by reason of having
withheld information, and which knew, or should have
known, the information furnished was incorrect or the
information withheld was relevant to its request for

certification, and which by reason of such certification has
been awarded this contract to which it would not otherwise
have been entitled, shall:

1. Pay to the County any difference between the contract

amount and what the County's costs would have been if
the contract had been properly awarded;

2. In addition to the amount described in subdivision (1),
be assessed a penalty in an amount of not more than
10 percent of the amount of the contract; and

3. Be subject to the provisions of Chapter 2.202 of the Los

Angeles County Code (Determinations of Consultant
Non-responsibility and Consultant Debarment).

The above penalties shall also apply to any business that
has previously obtained proper certification, however, as a
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result of a change in their status would no longer be
eligible for certification, and fails to notify the state and
OAAC of this information prior to responding to a
solicitation or accepting a contract award.

9.3 Ownership of Materials, Software and Copyright

9.3.1 County shall be the sole owner of all right, title and interest,
including copyright, in and to all software, plans, diagrams,
facilities, and tools (hereafter "materials") which are
originated or created through the Consultant's work

pursuant to this Contract. The Consultant, for valuable

consideration herein provided, shall execute all documents
necessary to assign and transfer to, and vest in the County

all of the Consultant's right, title and interest in and to such
original materials, including any copyright, patent and trade
secret rights which arise pursuant to the Consultant's work
under this Contract.

9.3.2 During the term of this Contract and for five (5) years
thereafter, the Consultant shall maintain and provide
security for all of the Consultant's working papers prepared
under this Contract. County shall have the right to inspect,
copy and use at any time during and subsequent to the
term of this Contract, any and all such working papers and
all information contained therein.

9.3.3 Any and all materials, software and tools which are
developed or were originally acquired by the Consultant
outside the scope of this Contract, which the Consultant

desires to use hereunder, and which the Consultant
considers to be proprietary or confidential, must be
specifically identified by the Consultant to the County's
Project Manager as proprietary or confidential, and shall be
plainly and prominently marked by the Consultant as
"Proprietary" or "Confidential" on each appropriate page of
any document containing such materiaL.

9.3.4 The County will use reasonable means to ensure that the
Consultant's proprietary and/or confidential items are

safeguarded and held in confidence. The County agrees
not to reproduce, distribute or disclose to non-County

entities any such proprietary and/or confidential items
without the prior written consent of the Consultant.

9.3.5 Notwithstanding any other provision of this Contract, the
County will not be obligated to the Consultant in any way
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under sub-paragraph 9.3.4 for any of the Consultant's

proprietary and/or confidential items which are not plainly
and prominently marked with restrictive legends as
required by sub-paragraph 9.3.3 or for any disclosure

which the County is required to make under any state or
federal law or order of court.

9.3.6 All the rights and obligations of this sub-paragraph 9.3 shall

survive the expiration or termination of this Contract.

9.4 Patent, Copyright and Trade Secret Indemnification

9.4.1 The Consultant shall indemnify, hold harmless and defend

County from and against any and all liability, damages,
costs, and expenses, including, but not limited to, defense
costs and attorneys' fees, for or by reason of any actual or
alleged infringement of any third party's patent or copyright,
or any actual or alleged unauthorized trade secret
disclosure, arising from or related to the operation and
utilization of the Consultant's work under this Contract.

County shall inform the Consultant as soon as practicable of
any claim or action alleging such infringement or
unauthorized disclosure, and shall support the Consultant's
defense and settlement thereof.

9.4.2 In the event any equipment, part thereof, or software product
becomes the subject of any complaint, claim, or proceeding
alleging infringement or unauthorized disclosure, such that
County's continued use of such item is formally restrained,
enjoined, or subjected to a risk of damages, the Consultant,
at its sole expense, and providing that County's continued
use of the system is not materially impeded, shall either:

· Procure for County all rights to continued use of the
questioned equipment, part, or software product; or

· Replace the questioned equipment, part, or software
product with a non-questioned item; or

· Modify the questioned equipment, part, or software so

that it is free of claims.

9.4.3 The Consultant shall have no liability if the alleged
infringement or unauthorized disclosure is based upon a use
of the questioned product, either alone or in combination

with other items not supplied by the Consultant, in a manner
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for which the questioned product was not designed nor
intended.

9.5 Changes to Key Personnel and Successor to Consultant

Consultant shall immediately notify County in writing of any
changes in key personnel within its organization if such personnel
are involved in providing services hereunder. If Consultant is a
partnership, Consultant shall promptly notify County of changes in
Consultant's partners. If Consultant is a corporation, Consultant

shall promptly notify County of all material changes in ownership
which affect or may affect Consultant's performance hereunder.

9.6 Right to Use Writings and Other Works

9.6.1 County obtains the right to use, duplicate and disclose in
whole or in part, in any manner, for any purpose whatsoever,
and to authorize others to do writings, drawings, pictorial
reproductions, or other graphical representations and works
of a similar nature produced by Consultant specifically and
exclusively for County as a result of their activities supported
by this Agreement.

9.6.2 Consultant retains the right to use, duplicate and disclose in
whole or in part, in any manner, for any purposes
whatsoever, all writings, drawings, pictorial reproductions, or
other graphical representations and works of a similar nature
produced by Consultant as a result of its activities supported
by this Agreement subject to the ENDORSEMENT
paragraph below. Notwithstanding anything to the contrary

contained in this Agreement, it is understood and agreed
that Consultant shall retain all of its rights in its proprietary

information including, without limitation, its methodologies
and methods of analysis, ideas, concepts, expressions,
know how, methods, techniques, skills, knowledge and
experience possessed by Consultant prior to, or acquired by
Consultant during, the performance of this Agreement and
Consultant shall not be restricted in any way with respect
thereto.

9.7 Endorsement

Consultant shall not, in any manner, advertise, publish or represent
that County endorses the goods or services herein mentioned

without the prior written consent of County's Project Manager. Any
published document by Consultant referencing County in such
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manner must have prior written consent of County's Project
Manager.

9.8 Authorization Warranty

Consultant warrants and represents that the person(s) executing
this Agreement for Consultant is an authorized agent who has
actual authority to bind Consultant to each and every term,
condition, and obligation of this Agreement, and that all

requirements of Consultant have been fulfilled to provide such
actual authority.
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EXHIBIT A

STA TEMENT OF WORK (SOW)

1.0 SCOPE OF WORK

Consultant agrees to provide compensation consulting services as requested by
the Chief Executive Officer, the Director of Personnel or his or her designee
(hereinafter both shall be referred to as "CEO" or "DOP" respectively. Such
services may include, but not be limited to the following:

Compensation policy development and program administration.
Compensation consulting will involve research, analysis, day-to-day advice and
commentary on a wide variety of wage and salary issues affecting represented
and/or non-represented employees. These issues include overtime and other
non-base pay issues. They may involve more extensive in-depth consulting on
special projects involving wage and salary issues. Compensation policy work
may include, but is not limited to the following:

. Advice and commentary on community compensation practices and trends.

. Advice and commentary on County pay policy for specific benchmark jobs
and/or occupational groups.

. Performance of salary studies for specific benchmark jobs, occupational
groups, and/or organizational units, including job evaluation and classification
studies.

. Development of reward systems, including merit pay plans, incentive pay
plans, and other special pay plans for specific occupational groups

. Development and/or provision of salary survey data for specific occupational
benchmarks.

. Organizational studies, re-engineering studies, evaluation and grading

studies, and work systems and methods studies pertinent to the
administration of the County's compensation program.

. Training of County staff on compensation administration practices and

techniques.

Consulting services provided pursuant to this Agreement shall be provided only
when requested by CEO or DOP. It is mutually understood that the County has not
offered and cannot guarantee any minimum level of work under this Agreement.
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EXHIBIT A

2.0 QUALITY CONTROL

The Contractor shall establish and utilize a comprehensive Quality Control Plan to
assure the County a consistently high level of service throughout the term of the
Contract. The Plan shall be submitted to the County Contract Project Monitor for
review. The plan shall include, but may not be limited to the following:

2.1 Method of monitoring to ensure that Contract requirements are being met;

2.2 A record of all inspections conducted by the Contractor, any corrective
action taken, the time a problem was first identified, a clear description of the
problem, and the time elapsed between identification and completed
corrective action, shall be provided to the County upon request.
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EXHIBITB

PRICING SCHEDULE

H I B'II" R t "II dh t th f II h d Iouny i ing a es Wi a ere 0 e 0 owing sc e ue:
3/1/11 to 3/1/12 to 3/1/13 to
2/29/12 2/28/13 2/28/14

Client ManaQer $410 $425 $435
Senior Technical Consultant $410 $425 $435
Senior Compensation Consultant $385 $400 $410
Compensation Consultant $300 $315 $325
Senior Compensation Analyst $285 $295 $305
Compensation Analvst $220 $230 $240

Expense Reimbursement Not Covered by Hourly Billing Rates
Out of pocket expenses non-local travel expenses

The Contractor will provide a fee estimate for certain projects with an estimate of total
work required to complete such work.
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EXHIBITC

CONTRACTOR'S EEO CERTIFICATION

The Segal Company
Contractor Name

330 North Brand Boulevard, Suite 1100, Glendale, CA 91203
Address

Internal Revenue Service Employer Identification Number

GENERAL CERTIFICATION

In accordance with Section 4.32.010 of the Code of the County of Los Angeles, the contractor,
supplier, or vendor certifies and agrees that all persons employed by such firm, its affiliates,
subsidiaries, or holding companies are and will be treated equally by the firm without regard to
or because of race, religion, ancestry, national origin, or sex and in compliance with all anti-
discrimination laws of the United States of America and the State of California.

CONTRACTOR'S SPECIFIC CERTIFICATIONS

1. The Contractor has a written policy statement prohibiting
discrimination in all phases of employment.

y~ NoD

Ye~ NoD

~ NoD

~8~ NoD

2. The Contractor periodically conducts a self analysis

or utilization analysis of its work force.

3. The Contractor has a system for determining if

its employment practices are discriminatory

against protected groups.

4. Where problem areas are identified in employment
practices, the Contractor has a system for taking
reasonable corrective action, to include
establishment of goals or timetables.

éUJ;l ;.
9tt Vld PMñN?b

! ¡,etl¡ /
D'ate I
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EXHIBITD

COUNTY'S ADMINISTRA TION

CONTRACT NO.

COUNTY PROJECT MANAGER:

Name: Bill Dukes

Title: Senior Analyst, CEO

Address: 500 W. Temple Str.

Los Angeles, CA 90012

Telephone: (213) 974-2788

Facsimile: (213) 346-1295

E-Mail Address: wdukes@ceo.lacounty.gov
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CONTRACTOR'S ADMINISTRA TION

CONTRACTOR'S NAME: The Segal Company

CONTRACT NO:

CONTRACTOR'S PROJECT MANAGER:

Name:Elliott Susseles

Title: Senior Vice President

Address: 1920 N Stret, NW, Suite 400, Washington, DC 20036

Telephone: (202) 833-6400

Facsimile: (202) 833-6490

E-Mail Address:esussles@segalco.com

CONTRACTOR'S AUTHORIZED OFFICIAL(S)

Name:Elliott Susseles

Title: Senior Vice President

Address: 1920 N Stret, NW, Suite 400, Washington, DC 20036

Telephone: (202) 833-6400

Facsimile: (202) 833-6490

E-Mail Address:esussles@segalco.com

Notices to Contractor shall be sent to the following:

Name:Elliott Susseles

Title: Senior Vice President

Address: 1920 N Stret, NW, Suite 400, Washington, DC 20036

Telephone: (202) 833-6400

Facsimile: (202) 833-6490

E-Mail Address:esussles@segalco.com

, .. ~ ': ' , ~ ,~.,,"'A ',:,~ _ ,. _ ..",..':-"0" ",...,;:-::'.:.:-::-:-:.;':,.,..'

EXHIBIT E
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EXHIBIT F

CONTRACTOR ACKNOWLEDGEMENT AND CONFIDENTIALITY AGREEMENT

CONTRACTOR NAME The Segal Company Contract No.

GENERAL INFORMATION:

The Contractor referenced above has entered into a contract with the County of Los Angeles to provide certain services to the
County. The County requires the Corporation to sign this Contractor Acknowledgement and Confidentiality Agreement.

CONTRACTOR ACKNOWLEDGEMENT:

Contractor understands and agrees that the Contractor employees, consultants, Outsourced Vendors and independent contractors

(Contractots Staff) that will provide services in the above referenced agreement are Contractots sole responsibility. Contractor
understands and agrees that Contractor's Staff must rely exclusively upon Contractor for payment of salary and any and all other
benefits payable by virtue of Contractots Staffs performance of work under the above-referenced contract.

Contractor understands and agrees that Contractots Staff are not employees of the County of Los Angeles for any purpose
whatsoever and that Contractots Staff do not have and will not acquire any rights or benefits of any kind from the County of
Los Angeles by virtue of my performance of work under the above-referenced contract. Contractor understands and agrees that
Contractots Staff will not acquire any rights or benefits from the County of Los Angeles pursuant to any agreement between any
person or entity and the County of Los Angeles.

CONFIDENTIALITY AGREEMENT:

Contractor and Contractots Staff may be involved with work pertaining to services provided by the County of Los Angeles and, if so,
Contractor and Contractots Staff may have access to confidential data and information pertaining to persons and/or entities receiving
services from the County. In addition, Contractor and Contractor's Staff may also have access to proprietary information supplied by
other vendors doing business with the County of Los Angeles. The County has a legal obligation to protect all such confidential data
and information in its possession, especially data and information concerning health, criminal, and welfare recipient records.
Contractor and Contractots Staff understand that if they are involved in County work, the County must ensure that Contractor and
Contractots Staff, will protect the confidentiality of such data and information. Consequently, Contractor must sign this Confidentiality

Agreement as a condition of work to be provided by Contractots Staff for the County.

Contractor and Contractots Staff hereby agrees that they will not divulge to any unauthorized person any data or information
obtained while performing work pursuant to the above-referenced contract between Contractor and the County of Los Angeles.
Contractor and Contractots Staff agree to forward all requests for the release of any data or information received to County's Project
Manager.

Contractor and Contractor's Staff agree to keep confidential all health, criminaL, and welfare recipient records and all data and
information pertaining to persons and/or entities receiving services from the County, design concepts, algorithms, programs, formats.
documentation, Contractor proprietary information and all other original materials produced, created, or provided to Contractor and
Contractots Staff under the above-referenced contract. Contractor and Contractor's Staff agree to protect these confidential
materials against disclosure to other than Contractor or County employees who have a need to know the information. Contractor and
Contractots Staff agree that if proprietary information supplied by other County vendors is provided to me during this employment.

Contractor and Contractor's Staff shall keep such information confidentiaL,

Contractor and Contractor's Staff agree to report any and all violations of this agreement by Contractor and Contractots Staff and/or
by any other person of whom Contractor and Contractor's Staff become aware.

DATE: ~ lAPI 1/SIGNATURE:

PRINTED NAME: CC-~I fè, ~V'~~ur-s

91;.. Y\~ ?~1~l-'POSITION:
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EXHIBITG
Title 2 ADMINISTRATION

Chapter 2.203.010 through 2.203.090
CONTRACTOR EMPLOYEE JURY SERVICE

Page 1 of3

2.203.010 Findings.

The board of supervisors makes the following findings. The county of Los Angeles allows its permanent, full-time
employees unlimited jury service at their regular pay. Unfortunately, many businesses do not offer or are reducing
or even eliminating compensation to employees who serve on juries. This creates a potential financial hardship
for employees who do not receive their pay when called to jury service, and those employees often seek to be
excused from having to serve. Although changes in the court rules make it more difficult to excuse a potential
juror on grounds of financial hardship, potential jurors continue to be excused on this basis, especially from longer
trials. This reduces the number of potential jurors and increases the burden on those employers, such as the
county of Los Angeles, who pay their permanent, full-time employees while on juror duty. For these reasons, the
county of Los Angeles has determined that it is appropriate to require that the businesses with which the county
contracts possess reasonable jury service policies. (Ord. 2002-0015 § 1 (part),2002)

2.203.020 Definitions.

The following definitions shall be applicable to this chapter:

A. "Contractor" means a person, partnership, corporation or other entity which has a contract with the county
or a subcontract with a county contractor and has received or will receive an aggregate sum of $50,000 or
more in any 12-month period under one or more such contracts or subcontracts.

B. "Employee" means any California resident who is a full-time employee of a contractor under the laws of
California.

C. "Contract" means any agreement to provide goods to, or perform services for or on behalf of, the county
but does not include:

1. A contract where the board finds that special circumstances exist that justify a waiver of the
requirements of this chapter; or

2. A contract where federal or state law or a condition of a federal or state program mandates the use

of a particular contractor; or

3. A purchase made through a state or federal contract; or

4. A monopoly purchase that is exclusive and proprietary to a specific manufacturer, distributor, or
reseller, and must match and inter-member with existing supplies, equipment or systems
maintained by the county pursuant to the Los Angeles County Purchasing Policy and Procedures
Manual, Section P-3100 or a successor provision; or

5. A revolving fund (petty cash) purchase pursuant to the Los Angeles County Fiscal Manual, Section

4.4.0 or a successor provision; or

6. A purchase card purchase pursuant to the Los Angeles County Purchasing Policy and Procedures

Manual, Section P-2810 or a successor provision; or

1. A non-agreement purchase with a value of less than $5,000 pursuant to the Los Angeles County
Purchasing Policy and Procedures Manual, Section A-0300 or a successor provision; or
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EXHIBITG
Title 2 ADMINISTRATION

Chapter 2.203.010 through 2.203.090
CONTRACTOR EMPLOYEE JURY SERVICE

8. A bona fide emergency purchase pursuant to the Los Angeles County Purchasing Policy and
Procedures Manual, Section PP-1100 or a successor provision.

Page 2 of3

D. "Full time" means 40 hours or more worked per week, or a lesser number of hours if:

1. The lesser number is a recognized industry standard as determined by the chief administrative
officer, or

2. The contractor has a long-standing practice that defines the lesser number of hours as full time.

E. "County" means the county of Los Angeles or any public entities for which the board of supervisors is the
governing body. (Ord. 2002-0040 § 1, 2002: Ord. 2002-0015 § 1 (part), 2002)

2.203.030 Applicability.

This chapter shall apply to contractors who enter into contracts that commence after July 11, 2002. This chapter
shall also apply to contractors with existing contracts which are extended into option years that commence after
July 11, 2002. Contracts that commence after May 28, 2002, but before July 11, 2002, shall be subject to the
provisions of this chapter only if the solicitations for such contracts stated that the chapter would be applicable.
(Ord. 2002-0040 § 2, 2002: Ord. 2002-0015 § 1 (part), 2002)

2.203.040 Contractor Jury Service Policy.

A contractor shall have and adhere to a written policy that provides that its employees shall receive from the
contractor, on an annual basis, no less than five days of regular pay for actual jury service. The policy may
provide that employees deposit any fees received for such jury service with the contractor or that the contractor
deduct from the employees' regular pay the fees received for jury service. (Ord. 2002-0015 § 1 (part), 2002)

2.203.050 Other Provisions.

A. Administration. The chief administrative officer shall be responsible for the administration of this chapter.
The chief administrative officer may, with the advice of county counsel, issue interpretations of the
provisions of this chapter and shall issue written instructions on the implementation and ongoing
administration of this chapter. Such instructions may provide for the delegation of functions to other
county departments.

B. Compliance Certification. At the time of seeking a contract, a contractor shall certify to the county that it
has and adheres to a policy consistent with this chapter or will have and adhere to such a policy prior to
award of the contract. (Ord. 2002-0015 § 1 (part), 2002)

2.203.060 Enforcement and Remedies.

For a contractor's violation of any provision of this chapter, the county department head responsible for
administering the contract may do one or more of the following:

1. Recommend to the board of supervisors the termination of the contract; and/or,

2. Pursuant to chapter 2.202, seek the debarment of the contractor. (Ord. 2002-0015 § 1 (part), 2002)
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EXHIBITG

Title 2 ADMINISTRATION
Chapter 2.203.010 through 2.203.090

CONTRACTOR EMPLOYEE JURY SERVICE

Page 3 of3

2.203.070. Exceptions.

A. Other Laws. This chapter shall not be interpreted or applied to any contractor or to any employee
in a manner inconsistent with the laws of the United States or California.

B. Collective Bargaining Agreements. This chapter shall be superseded by a collective bargaining

agreement that expressly so provides.

C. Small Business. This chapter shall not be applied to any contractor that meets all of the following:

1. Has ten or fewer employees during the contract period; and,

2. Has annual gross revenues in the preceding twelve months which, if added to the annual

amount of the contract awarded, are less than $500,000; and,

3. Is not an affiliate or subsidiary of a business dominant in its field of operation.

"Dominant in its field of operation" means having more than ten employees and annual gross revenues in
the preceding twelve months which, if added to the annual amount of the contract awarded, exceed
$500,000.

"Affiliate or subsidiary of a business dominant in its field of operation" means a business which is at least
20 percent owned by a business dominant in its field of operation, or by partners, officers, directors,
majority stockholders, or their equivalent, of a business dominant in that field of operation. (Ord. 2002-
0015 § 1 (part), 2002)

2.203.090. Severability.

If any provision of this chapter is found invalid by a court of competent jurisdiction, the remaining

provisions shall remain in full force and effect. (Ord. 2002-0015 § 1 (part), 2002)
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SAFELY SURRENDERED BABY LAW
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How does it work?
A distressed parent who is unable or
unwilling to care for a baby can legally,

confidentially, and safely surrender a

baby within three days (72 hours) of
birth. The baby must be handed to an

employee at a hospital or fire station in

Los Angeles County. As long as the

baby shows no sign of abuse or neglect,
no name or other information is
required. In case the parent changes his
or her mind at a later date and wants the
baby back, staff will use bracelets to help

connect them to each other. One
bracelet will be placed on the baby, and

a matching bracelet will be given to the

parent or other surrendering adult.

What if a parent wants

the baby back?
Parents who change their minds can

begin the process of reclaiming their

baby within 14 days. These parents

should call the Los Angeles County

Department of Children and Family
Services at 1-800-540-4000.

Can only a parent

bring in the baby?
No. While in most cases a parent will

bring in the baby, the Law allows other

people to bring in the baby if they have
lawful custody.

Does the parent or sunendering
adult have to call before
bringing in the baby?

No. A parent or surrendering adult can

bring in a baby anytime, 24 hours a day,

7 days a week, as long as the parent or
surrendering adult surrenders the baby
to someone who work, at the hospital

or fire station.

. '.' ."'.' '.'_..-,,'. '~~,' ..:, .. .'. .... ~,';,', ','.;, ':'.:,".' .

EXHIBIT H

Does the parent or sunendering
adult have to tell anything to
the people taking the baby?
No. However, hospital or fire station

personnel will ask the surrendering party

to fill our a questionnaire designed to

gather important medical history

information, which is very useful in

caring for the baby. The questionnaire
includes a stamped return envelope and
can be sent in at a later time.

What happens to the baby?
The baby will be examined and given

medical treatment. Upon release from
the hospital, social workers immediately

place the baby in a safe and loving home
and begin the adoption proces,.

What happens to the parent

or surrendering adult?

Once the parent or ,urrendering

adult surrenders the baby to hospital

or fire station personnel, they may
leave at any time.

Why is California doing this?
The purpose of the Safely Surrendeml

Baby Law is to protect babies from

being abandoned, hurt or killed by their
parents. You may have heard tragic
,toties of babies left in dumpte.. or
public bathrooms. Their parents may
have been under ,evere emotional

distress. The mothers may have hidden

ilieir pregnancies, fearful of what would
happen if their families found out.
Because they were afraid and had no
one or nowhere to turn for help, they

abandoned their babies. Abandoning a
baby is illegal and places the baby in

extreme danger. Too.often, it result, in

the baby', death. The Safely

Surrendered Baby Law prevent, thi,
tragedy from ever happening again in

California.

A baby's story

Early in the morning on April 9, 200?, a healthy baby boy was ,afdy surrendered to .\ÌUtses at Harbor-

UClA Me4ical Cl'.I1ter. The wOman who brought the baby to the ho,pital ida:i.ufìed ~as the baby's aunt
and ,tated the baby', mother had asked her to bring the baby to the hospital on her behalf. The aunt was given a
bracelet with a number matdiúig theanklei placed on the baby; this would provide some identification in the event the

mother changed her mind about surrendering the baby and wished toredairn the baby i.ii the 1 +day period allowed by the

Law. The aunt was also provided with a medical questionnaire and ,aid .he would have the mother dimpleie and mail back in

the ,tamped return envdope provided. TJie baby was examined by medical ,taff and pronounced healthy and fiiIl-temi. He was placed

with a loving family that had been approved to adopt him by theDepariment of Children and Family Services.
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EXHIBIT H

¿Es necesarlo que el padre/
madre 0 adulto diga algo a las
personas que reeiben al bebé?
No. Sin embargo. ei personal del hospital 0
cuarrel de bomberos k pcdirá a la persona
que entregue ai bebc que Ilene un
cuestionario con la finalidad de recabor
ani=dentes médicos importantes. que

re.ultan de gran utiUdad para cuidar bien

del iicbc. EI cuestionario incluye un sobre
con ei sello posial pagado para enviarlo en
otro momenta.

¿Qué pasará con el bebé?
EI bebc .erá =minado y k brindarán

atención méclica. Cuando Ie den ei alia del

hospital. los aabajadores sociales

imnecliatamente ubicarán al bebc en un

hogar scgwo donde e.tará bien atendido. y
se comenzará ei proccso de adopción.

¿Qué pasará con el padre/madre
o adulto que entregue al bebé?
Una V(2 que los padres 0 adulto hayan

eorregado al bebc al personal del hospital 0
cuarid de bomberos. pueden irsc en
cualquier momento.

¿Por qué se está haclendo esto
en Calffornla? ?

La fmalidad de la Ley de Entrega de Bebéa

sin Pcligro es ptoteger a los bebcs para que
no scan abandonado., lastimados 0

muCltos por sus padres. U.tcd

probabkmente haya cscuchado Iústorias

trágicas sobrc iicbcs abandonados en

basurcros 0 en ballos públicos. Lo. padres

de esos bcbcs probablemente hayan estado
pasando por di6cultadC$ emocional..

graves. Las madr.. pueden haber oculrado
.u cmbaram, por remor a 10 que pasarla si
sus familias se enterarao. Abandonaron a

.us bebcs porque tenlan miedo y no tenlan

nadie a quien peclir ayuda. FJ abandono
de un recién nacido cs ilegal y pone al bebc

en una situación de peligro extremo. Muy

a menudo ei abandono provoca ia muerte

del bebc. La Ley de Entrega de Bcbés iin

Pcligro impide que vuel"" a .uccder csta

rrageclia en California.

A la majianatcmptaJlo del día 9 de abnl de 2005. Ie ent~ unrecjén nacido ..Iudablc a I.. enfermcras del

Harbor-UCLA Mcdiêal Center. Lamujcr que iievó ei redén nàcido ai hospital sedioaÇoiioccr como ia da del

bcbé. y dijo que ia inadie Ie habla pedido que llevara ai bcbé ai hospital en su oornbre.Lc mtquon a ia tla un

brazalc:rc con un oûmero que coincidla con fa pulsera ddbebé; est9 scrvírla como identífìcación co c:aso de que ia madre

cambiara de opiníón COD rapcao a la entiq¡a del hebé y decidiera recuperarlo dentro del ¡icrlodo de i 4 dra. que permíre esia

ley. También Ie diemn a la tla un ciiestionarÎo rnédíoo. y eDa dijo que la mad", 10 lIenaria y 10 enviarla de vudta dentro del sobre con

franqueo pagado que Ie hablan dado. EI personal médíoo examinó ai hebé y se dc:rcrmin6 que esiaba saludab1e y a término. EJ bebé fiie

ubic:ado con una buena làmilia que ya habla ,ida aprobada para adoptarlo pot ei Depariamenio de Setvíåos pàraNiiíos y Familias.

¿Cõmo funeiona?
EI padre/madre con dificulrades que no

pucda 0 no quiera cuídar de .u recién

naådo pw:de cnircgar\o en fOrma legal.

conlìdencial y segura denao de los tres clias

(72 horas) del nacimiento. E11icbc debe ser
enircgado a un cmplcado de cualquier

hospiial 0 cuanel de bomheros del Condado

de Los Angel... Sicmpre que d bcbé no

presente sígnos de abuso 0 ncgligencía. no

será nea:sario .uminisrrar nomb... ni
inform.ción a1guna. Si ei padre/madre

cambia de opinión posti:riormente y dcsea

recuperar a.u bcbé.io. trabajadores

utilíiarán br.....ietes para poder vincularlos.

E11icbc llevará un brazalete y ei

padrclmadre 0 el adulto que 10 enircgue

recibirá un brazaleti: iguaL

¿Qué pasa 5i el padre/madre

desea recuperar a su bebé?
Los padres que cambien de opinión
pueden comenzar ei proceso de redamar a

.u rccién naddo dentro de 10. i 4 dlas.
Este. padres deberån lIamar al

Departamento de Servicios para Niños y
Familias (Deparunent of Chíldrcn and
Family Services) del Condado de Los

Angeles all-800-540-4000.

¿Sólo los padres podrán lIevar
al reelén naeido?
No. Si bien en la mayorla de 10. casa.
son los padra los que lIevan ai hebc. la
ley permit. que otras personas 10 hagan

si timm custodia legal.

¿Los padres 0 el adulto que
entrega al bebé deben lIamar
antes de lIevar al bebé?
No. EI padre/madre 0 adulio pucde lIevar

al hebc en cualquier momento. las 24

ho... del clia.los 7 dlas de ia semana,
.iemprc y cuando enaeguen a su hebé a un
empleado del hospital 0 cuartel de
bomheros.
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EXHIBIT I

AGREEMENT

CONTRACTOR'S OBLIGA TlONS AS A

"BUSINESS ASSOCIATE" UNDER THE HEALTH INSURANCE

PORTABILITY AND ACCOUNTABILITY ACT OF 1996

AND THE HEAL TH CARE INFORMATION TECHNOLOGY

FOR ECONOMIC AND CLINICAL HEALTH ACT

(BUSINESS ASSOCIATE AGREEMENT)

Under this Agreement, Contractor ("Business Associate") provides services ("Services") to
County ("Covered Entity") and Business Associate receives, has access to or creates
Protected Health Information in order to provide those Services.

Covered Entity is subject to the Administrative Simplification requirements of the Health
Insurance Portability and Accountability Act of 1996, Public Law 104-191 ("HI PAA") , and
regulations promulgated thereunder, including the Standards for Privacy of Individually
Identifiable Health Information ("Privacy Regulations") and the Health Insurance Reform:
Security Standards ("the Security Regulations") at 45 Code of Federal Regulations
(C.F.R.) Parts 160 and 164 (together, the "Privacy and Security Regulations"). The
Privacy and Security Regulations require Covered Entity to enter into a contract with
Business Associate ("Business Associate Agreement") in order to mandate certain
protections for the privacy and security of Protected Health Information, and those

Regulations prohibit the disclosure to or use of Protected Health Information by Business
Associate if such a contract is not in place.

Further, pursuant to the Health Information Technology for Economic and Clinical Health
Act, Public Law 111-005, title XIII and title iV of Division B, ("HITECH Act"), effective
February 17, 2010, certain provisions of the HIPAA Privacy and Security Regulations apply
to Business Associates in the same manner as they apply to Covered Entity and such
provisions must be incorporated into the Business Associate Agreement.

This Business Associate Agreement and the following provisions are intended to protect
the privacy and provide for the security of Protected Health Information disclosed to or

used by Business Associate in compliance with HIPAA's Privacy and Security Regulations
and the HITECH Act, as they now exist or may hereafter be amended.

Therefore, the parties agree as follows:

DEFINITIONS

1.1 "Breach" has the same meaning as the term "breach" in 45 C.F.R. § 164.402.

1.2 "Disclose" and "Disclosure" mean, with respect to Protected Health Information, the

release, transfer, provision of access to, or divulging in any other manner of
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EXHIBIT I

Protected Health Information outside Business Associate's internal operations or to
other than its employees.

1.3 "Electronic Health Record" has the same meaning as the term "electronic health
record" in the HITECH Act, 42 U.S.C. section 17921. Electronic Health Record
means an electronic record of health-related information on an individual that is
created, gathered, managed, and consulted by authorized health care clinicians and
staff.

1.4 "Electronic Media" has the same meaning as the term "electronic media" in 45

C.F.R. § 160.103. Electronic Media means (1) Electronic storage media including
memory devices in computers (hard drives) and any removable/transportable digital
memory medium, such as magnetic tape or disk, optical disk, or digital memory

card; or (2) Transmission media used to exchange information already in electronic
storage media. Transmission media include, for example, the internet (wide-open),
extranet (using internet technology to link a business with information accessible
only to collaborating parties), leased lines, dial-up lines, private networks, and the
physical movement of removable/transportable electronic storage media. Certain
transmissions, including of paper, via facsimile, and of voice, via telephone, are not
considered to be transmissions via electronic media, because the information being
exchanged did not exist in electronic form before the transmission. The term

"Electronic Media" draws no distinction between internal and external data, at rest
(that is, in storage) as well as during transmission.

1.5 "Electronic Protected Health Information" has the same meaning as the term

"electronic protected health information" in 45 C.F.R. § 160.103. Electronic
Protected Health Information means Protected Health Information that is (i)
transmitted by electronic media; (ii) maintained in electronic media.

1.6 "Individual" means the person who is the subject of Protected Health Information
and shall include a person who qualifies as a personal representative in accordance
with 45 C.F.R. § 164.502(g).

1.7 "Minimum Necessary" refers to the minimum necessary standard in 45 C.F.R. §
162.502 (b) as in effect or as amended.

1.8 "Privacy Rule" means the Standards for Privacy of Individually Identifiable Health
Information at 45 Code of Federal Regulations (C.F.R.) Parts 160 and 164, also
referred to as the Privacy Regulations.

1.9 "Protected Health Information" has the same meaning as the term "protected health

information" in 45 C.F.R. § 160.103, limited to the information created or received
by Business Associate from or on behalf of Covered Entity. Protected Health

Information includes information that (i) relates to the past, present or future

physical or mental health or condition of an Individual; the provision of health care to
an Individual, or the past, present or future payment for the provision of health care
to an Individual; (ii) identifies the Individual (or for which there is a reasonable basis
for believing that the information can be used to identify the Individual); and (iii) is
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EXHIBIT I

received by Business Associate from or on behalf of Covered Entity, or is created
by Business Associate, or is made accessible to Business Associate by Covered
Entity. "Protected Health Information" includes Electronic Health Information.

1.10 "Required By Law" means a mandate contained in law that compels an entity to
make a Use or Disclosure of Protected Health Information and that is enforceable in
a court of law. Required by law includes, but is not limited to, court orders and
court-ordered warrants; subpoenas or summons issued by a court, grand jury, a
governmental or tribal inspector general, or any administrative body authorized to
require the production of information; a civil or an authorized investigative demand;
Medicare conditions of participation with respect to health care providers

participating in the program; and statutes or regulations that require the production
of information, including statutes or regulations that require such information if
payment is sought under a government program providing benefits.

1.11 "Security Incident" means the attempted or successful unauthorized access, Use,

Disclosure, modification, or destruction of information in, or interference with system
operation~ of, an Information System which contains Electronic Protected Health
Information. However, Security Incident does not include attempts to access an
Information System when those attempts are not reasonably considered by
Business Associate to constitute an actual threat to the Information System.

1.12 "Security Rule" means the Security Standards for the Protection of Electronic Health
Information also referred to as the Security Regulations at 45 Code of Federal
Regulations (C.F.R.) Part 160 and 164.

1 .13 "Services" has the same meaning as in the body of this Agreement.

1.14 "Unsecured Protected Health Information" has the same meaning as the term
"unsecured protected health information" in 45 C.F.R. § 164.402.

1.15 "Use" or "Uses" mean, with respect to Protected Health Information, the sharing,
employment, application, utilization, examination or analysis of such Information
within Business Associate's internal operations.

1.16 Terms used, but not otherwise defined in this Business Associate Agreement shall

have the same meaning as those terms in the HIPAA Regulations and HITECH Act.

OBLIGATIONS OF BUSINESS ASSOCIATE

2.1 Permitted Uses and Disclosures of Protected Health Information. Business
Associate:

(a) shall Use and Disclose Protected Health Information only as necessary to
perform the Services, and as provided in Sections 2.4,2.5, 2.6, 2.7, 2.8, 2.9, 2.10,
4.3 and 5.2 of this Agreement;

(b) shall Disclose Protected Health Information to Covered Entity upon request;
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EXHIBIT I

(c) may, as necessary for the proper management and administration of its
business or to carry out its legal responsibilities:

(i) Use Protected Health Information; and

(ii) Disclose Protected Health Information if the Disclosure is Required by
Law.

Business Associate shall not Use or Disclose Protected Health Information for any
other purpose or in any manner that would constitute a violation of the Privacy
Regulations or the HITECH Act if so Used or Disclosed by Covered Entity.

2.2 Prohibited Uses and Disclosures of Protected Health Information. Business

Associate:

(a) shall not Use or Disclose Protected Health Information for fundraising or
marketing purposes.

(b) shall not disclose Protected Health Information to a health plan for payment or
health care operations purposes if the Individual has requested this special
restriction and has paid out of pocket in full for the health care item or service to
which the Protected Health Information solely relates.

(c) shall not directly or indirectly receive payment in exchange for Protected Health
Information, except with the prior written consent of Covered Entity and as
permitted by the HITECH Act. This prohibition shall not affect payment by
Covered Entity to Business Associate. Covered Entity shall not provide such
written consent except upon express approval of the departmental privacy officer
and only to the extent permitted by law, including HIPAA and the HITECH Act.

2.3 Adequate Safeguards for Protected Health Information. Business Associate:

(a) shall implement and maintain appropriate safeguards to prevent the Use or
Disclosure of Protected Health Information in any manner other than as
permitted by this Business Associate Agreement. Business Associate agrees to
limit the Use and Disclosure of Protected Health Information to the Minimum
Necessary in accordance with the Privacy Regulation's minimum necessary

standard as in effect or as amended.

(b) as to Electronic Protected Health Information, shall implement and maintain
administrative, physical, and technical safeguards that reasonably and
appropriately protect the confidentiality, integrity, and availability of Electronic
Protected Health Information; effective February 17, 2010, said safeguards shall

be in accordance with 45 C.F.R. Sections 164.308,164.310, and 164.312, and
shall comply with the Security Rule's policies and procedure and documentation
requirements.
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EXHIBIT I

2.4 Reporting Non-Permitted Use or Disclosure and Security Incidents and Breaches of

Unsecured Protected Health Information. Business Associate

(a) shall report to Covered Entity each Use or Disclosure of Protected Health
Information that is made by Business Associate, its employees, representatives,

Agents, subcontractors, or other parties under Business Associate's control
with access to Protected Health Information but which is not specifically
permitted by this Business Associate Agreement or otherwise required by law.

(b) shall report to Covered Entity each Security Incident of which Business
Associate becomes aware.

(c) shall notify- Covered Entity of each Breach by Business Associate, its
employees, representatives, agents or subcontractors of Unsecured Protected
Health Information that is known to Business Associate or, by exercising

reasonable diligence, would have been known to Business Associate. Business
Associate shall be deemed to have knowledge of a Breach of Unsecured
Protected Health Information if the Breach is known, or by exercising reasonable
diligence would have been known, to any person, other than the person
committing the Breach, who is an employee, officer, or other agent of the
Business Associate as determined in accordance with the federal common law
of agency.

2.4.1 Immediate Telephonic Report. Except as provided in Section 2.4.3,
notification shall be made immediately upon discovery of the non-
permitted Use or Disclosure of Protected Health Information, Security
Incident or Breach of Unsecured Protected Health Information by

telephone call to (562) 940-3335.

2.4.2 Written Report. Except as provided in Section 2.4.3, the initial
telephonic notification shall be followed by written notification made
without unreasonable delay and in no event later than three (3)
business days from the date of discovery of the non-permitted Use or
Disclosure of Protected Health Information, Security Incident, or Breach
by the Business Associate to the Chief Privacy Officer at:

Chief Privacy Officer
Kenneth Hahn Hall of Administration

500 West Temple Street
Suite 525

Los Angeles, California 90012
HIP AA@auditor.lacounty.gov

(213) 974-2166

(a) The notification required by section 2.4 shall include, to the extent
possible, the identification of each Individual whose Unsecured
Protected Health Information has been, or is reasonably believed
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EXHIBIT I

by the Business Associate to have been, accessed, acquired,

Used, or Disclosed; and

(b) The notification required by section 2.4 shall include, to the extent
possible, all information required to provide notification to the
Individual under 45 C.F.R. 164.404(c), including:

(i) A brief description of what happened, including the date of the
Breach and the date of the discovery of the Breach, if known;

(ii) A description of the types of Unsecured Protected Health
Information that were involved in the Breach (such as whether
full name, social security number, date of birth, home address,
account number, diagnosis, disability code, or other types of
information were involved);

(iii) Any other details necessary to conduct an assessment
of whether there is a risk of harm to the Individual;

(iv) Any steps Business Associate believes that the
Individual could take to protect him or herself from potential
harm resulting from the breach;

(v) A brief description of what Business Associate is doing
to investigate the Breach, to mitigate harm to the Individual,
and to protect against any further Breaches; and

(vi) The name and contact information for the person most
knowledge regarding the facts and circumstances of the

Breach.

If Business Associate is not able to provide the information specified in section 2.3.2 (a)
or (b) at the time of the notification required by section 2.4.2, Business Associate shall

provide such information promptly thereafter as such information becomes available.

2.4.3 Request for Delay by Law Enforcement. Business Associate may delay
the notification required by section 2.4 if a law enforcement official states to
Business Associate that notification would impede a criminal investigation or
cause damage to national security. If the law enforcement official's

statement is in writing and specifies the time for which a delay is required,
Business Associate shall delay notification, notice, or posting for the time
period specified by the official; if the statement is made orally, Business
Associate shall document the statement, including the identity of the official
making the statement, and delay notification, notice, or posting temporarily and
no longer than 30 days from the date of the oral statement, unless a written
statement as described in paragraph (a) of this section is submitted during that
time.
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EXHIBIT I

2.5 Mitigation of Harmful Effect. Business Associate agrees to mitigate, to the extent

practicable, any harmful effect that is known to Business Associate of a Use or
Disclosure of Protected Health Information by Business Associate in violation of the
requirements of this Business Associate Agreement.

2.6 Breach Notification. Business Associate shall, to the extent Covered Entity

determines that there has been a Breach of Unsecured Protected Health
Information, provide Breach notification for each and every Breach of Unsecured
Protected Health Information by Business Associate, its employees,
representatives, agents or subcontractors, in a manner that permits Covered Entity

to comply with its obligations under Subpart D, Notification in the Case of Breach of
Unsecured PHI, of the Privacy and Security Regulations, including:

(a) Notifying each Individual whose Unsecured Protected Health Information has
been, or is reasonably believed to have been, accessed, acquired, Used, or

Disclosed as a result of such Breach;

(b) The notification required by paragraph (a) of this Section 2.6 shall include, to the
extent possible:

(i) A brief description of what happened, including the date of the Breach and the
date of the discovery of the Breach, if known;

(ii) A description of the types of Unsecured Protected Health Information that
were involved in the Breach (such as whether full name, social security
number, date of birth, home address, account number, diagnosis, disability

code, or other types of information were involved);

(iii) Any steps the Individual should take to protect him or herself from
potential harm resulting from the Breach;

(iv) A brief description of what Business Associate is doing to investigate the
Breach, to mitigate harm to individuals, and to protect against any further
Breaches; and

(v) Contact procedures for Individual(s) to ask questions or learn additional
information, which shall include a toll-free telephone number, an e-mail
address, Web site, or postal address.

(vi) The notification required by paragraph (a) of this section shall be
written in plain language

Covered Entity, in its sole discretion, may elect to provide the notification required
by this Section 2.6, and Business Associate shall reimburse Covered Entity any and
all costs incurred by Covered Entity, including costs of notification, internet posting,
or media publication, as a result of Business Associate's Breach of Unsecured
Protected Health Information.
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EXHIBIT I

2.7 Availability of Internal Practices, Books and Records to Government Agencies.
Business Associate agrees to make its internal practices, books and records
relating to the Use and Disclosure of Protected Health Information available to the
Secretary of the federal Department of Health and Human Services for purposes of
determining Covered Entity's compliance with the Privacy and Security Regulations.
Business Associate shall immediately notify Covered Entity of any requests made
by the Secretary and provide Covered Entity with copies of any documents

produced in response to such request.

2.8 Access to Protected Health Information. Business Associate shall, to the extent
Covered Entity determines that any Protected Health Information constitutes a
"designated record set" as defined by 45 C.F.R. § 164.501, make the Protected
Health Information specified by Covered Entity available to the Individual(s)
identified by Covered Entity as being entitled to access and copy that Protected
Health Information. Business Associate shall provide such access for inspection of
that Protected Health Information within two (2) business days after receipt of
request from Covered Entity. Business Associate shall provide copies of that
Protected Health Information within five (5) business days after receipt of request
from Covered Entity. If Business Associate maintains an Electronic Health Record,
Business Associate shall provide such information in electronic format to enable
Covered Entity to fulfill its obligations under the HITECH Act.

2.9 Amendment of Protected Health Information. Business Associate shall, to the
extent Covered Entity determines that any Protected Health Information constitutes
a "designated record set" as defined by 45 C.F.R. § 164.501, make any
amendments to Protected Health Information that are requested by Covered Entity.
Business Associate shall make such amendment within ten (10) business days after
receipt of request from Covered Entity in order for Covered Entity to meet the
requirements under 45 C.F.R. § 164.526.

2.10 Accounting of Disclosures. Upon Covered Entity's request, Business Associate
shall provide to Covered Entity an accounting of each Disclosure of Protected

Health Information made by Business Associate or its employees, agents,
representatives or subcontractors, in order to permit Covered Entity to respond to a
request by an Individual for an accounting of disclosures of Protected Health
Information in accordance with 45 C.F.R. § 164.528 and/or the HITECH Act which
requires an Accounting of Disclosures of Protected Health Information maintained in
an Electronic Health Record for treatment, payment, and health care operations.

(Optional, to be used when all Uses and Disclosures permitted in order to perform
the Services will be for the Covered Entity's payment or health care operations
activities: However, Business Associate is not required to provide an Accounting of
Disclosures that are necessary to perform the Services because such Disclosures
are for either payment or health care operations purposes, or both.)

Any accounting provided by Business Associate under this Section 2.10 shall

include: (a) the date of the Disclosure; (b) the name, and address if known, of the
entity or person who received the Protected Health Information; (c) a brief
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EXHIBIT I

description of the Protected Health Information disclosed; and (d) a brief statement
of the purpose of the Disclosure. For each Disclosure that could require an
accounting under this Section 2.10, Business Associate shall document the
information specified in (a) through (d), above, and shall securely maintain the
information for six (6) years from the date of the Disclosure. Business Associate
shall provide to Covered Entity, within ten (10) business days after receipt of
request from Covered Entity, information collected in accordance with this Section
2.10 to permit Covered Entity to respond to a request by an Individual for an
accounting of disclosures of Protected Health Information in accordance with 45
C.F.R. § 164.528. If Business Associate maintains an Electronic Health Record,
Business Associate shall provide such information in electronic format to enable
Covered Entity to fulfill its obligations under the HITECH Act.

2.11 Indemnification. Business Associate shall indemnify, defend, and hold harmless

Covered Entity, including its elected and appointed officers, employees, and agents,
from and against any and all liability, including but not limited to demands, claims,
actions, fees, costs, penalties and fines (including regulatory penalties and/or fines),
and expenses (including attorney and expert witness fees), arising from or
connected with Business Associate's acts and/or omissions arising from and/or
relating to this Business Associate Agreement; Business Associate's obligations
under this provision extend to compliance and/or enforcement actions and/or

activities, whether formal or informal, of Secretary of the federal Department of
Health and Human Services and/or Office for Civil Rights.

3.0 OBLIGATION OF COVERED ENTITY

3.1 Obligation of Covered Entity. Covered Entity shall notify Business Associate of any

current or future restrictions or limitations on the use of Protected Health Information
that would affect Business Associate's performance of the Services, and Business
Associate shall thereafter restrict or limit its own uses and disclosures accordingly.

4.0 TERM AND TERMINATION

4.1 Term. The term of this Business Associate Agreement shall be the same as the
term of this Agreement. Business Associate's obligations under Sections 2.1 (as
modified by Section 4.2), 2.4, 2.5, 2.6, 2.7, 2.8, 2.9, 2.10, 4.3 and 5.2 shall survive
the termination or expiration of this Agreement.

4.2 Termination for Cause. In addition to and notwithstanding the termination

provisions set forth in this Agreement, upon either party's knowledge of a material
breach by the other party, the party with knowledge of the other party's breach shall:

(a) Provide an opportunity for the breaching party to cure the breach or end the
violation and terminate this Agreement if the breaching party does not cure the
breach or end the violation within the time specified by the non-breaching party;

(b) Immediately terminate this Agreement if a party has breached a material term of
this Agreement and cure is not possible; or
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(c) If neither termination nor cure is feasible, report the violation to the Secretary of
the federal Department of Health and Human Services.

4.3 Disposition of Protected Health Information Upon Termination or Expiration.

(a) Except as provided in paragraph (b) of this section, upon termination for any
reason or expiration of this Agreement, Business Associate shall return or
destroy all Protected Health Information received from Covered Entity, or
created or received by Business Associate on behalf of Covered Entity. This
provision shall apply to Protected Health Information that is in the possession of
subcontractors or agents of Business Associate. Business Associate shall retain
no copies of the Protected Health Information.

(b) In the event that Business Associate determines that returning or destroying the
Protected Health Information is infeasible, Business Associate shall provide to
Covered Entity notification of the conditions that make infeasible. If return or
destruction is infeasible, Business Associate shall extend the protections of this
Business Associate Agreement to such Protected Health Information and limit
further Uses and Disclosures of such Protected Health Information to those
purposes that make the return or destruction infeasible, for so long as Business
Associate maintains such Protected Health Information.

5.0 MISCELLANEOUS

5.1 No Third Party Beneficiaries. Nothing in this Business Associate Agreement shall

confer upon any person other than the parties and their respective successors or
assigns, any rights, remedies, obligations, or liabilities whatsoever.

5.2 Use of Subcontractors and Agents. Business Associate shall require each of its
agents and subcontractors that receive Protected Health Information from Business
Associate, or create Protected Health Information for Business Associate, on behalf
of Covered Entity, to execute a written agreement obligating the agent or
subcontractor to comply with all the terms of this Business Associate Agreement.

5.3 Relationship to Services Agreement Provisions. In the event that a provision of this
Business Associate Agreement is contrary to another provision of this Agreement,
the provision of this Business Associate Agreement shall control. Otherwise, this
Business Associate Agreement shall be construed under, and in accordance with,
the terms of this Agreement.

5.4 Regulatory References. A reference in this Business Associate Agreement to a
section in the Privacy or Security Regulations means the section as in effect or as
amended.

5.5 Interpretation. Any ambiguity in this Business Associate Agreement shall be

resolved in favor of a meaning that permits Covered Entity to comply with the
Privacy and Security Regulations.
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5.6 Amendment. The parties agree to take such action as is necessary to amend this
Business Associate Agreement from time to time as is necessary for Covered Entity

to comply with the requirements of the Privacy and Security Regulations and other
privacy laws governing Protected Health Information
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CONTRACT BETWEEN

COUNTY OF LOS ANGELES

AND

THE UNISOURCE GROUP, INC.

FOR

COMPENSATION, EMPLOYEE BENEFITS AND ACTUARIAL

CONSULTANT SERVICES

This Contract and Exhibits made and entered into this _ day of February, 2011
by and between the County of Los Angeles, hereinafter referred to as County and
The Unisource Group, Inc., hereinafter referred to as Consultant. The Unisource
Group is located at 15821 Ventura Blvd., Suite 405, Encino, CA 91436

RECITALS

WHEREAS, COUNTY desires to compensate County employees in a manner
that attracts, retains, and motivates qualified personnel at the least possible cost;
and

WHEREAS, the provision of such compensation requires special skills and
expertise in the area of .compensation, employee benefit administration and

actuarial services; and

WHEREAS, CONSULTANT is specially trained and licensed and possesses
skills, experience, education, and competency necessary to assist County with its
compensation, employee benefit administration and actuarial needs; and

WHEREAS, COUNTY, in accordance with California Government Code Section
31000, may enter into contracts for special services.

WHEREAS, this Contract is therefore authorized under Section 44.7 of the Los
Angeles County Charter and Los Angeles County Codes Section 2.121.250; and

NOW THEREFORE, in consideration of the mutual covenants contained herein,
and for good and valuable consideration, the parties agree to the following:
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1.0 APPLICABLE DOCUMENTS

Exhibits A, B, C, D, E, F, G, H, and I are attached to and form a part of this
Contract. In the event of any conflict or inconsistency in the definition or
interpretation of any word, responsibility, schedule, or the contents or
description of any task, deliverable, goods, service, or other work, or
otherwise between the base Contract and the Exhibits, or between
Exhibits, such conflict or inconsistency shall be resolved by giving
precedence first to the Contract and then to the Exhibits according to the
following priority.

Standard Exhibits:

1.1 EXHIBIT A - Statement of Work

1.2 EXHIBIT B - Pricing Schedule

1.3 EXHIBIT C - Consultant's EEO Certification

1.4 EXHIBIT D - County's Administration

1.5 EXHIBIT E - Consultant's Administration

1.6 EXHIBIT F - Contractor Acknowledgement and Confidentiality

Agreement

1.7 EXHIBIT G - Jury Service Ordinance

1.8 EXHIBIT H - Safely Surrendered Baby Law

Unique Exhibits:

1.9 EXHIBIT I - Consultant's Obligations as a "Business Associate"

Under the Health Insurance Portability AND
Accountability Act of 1996 (HIPAA) and the Health
Information Technology for Economic and Clinical
Health Act (HITECH)

This Contract and the Exhibits hereto constitute the complete and exclusive
statement of understanding between the parties, and supersedes all

previous Contracts, written and oral, and all communications between the
parties relating to the subject matter of this Contract. No change to this
Contract shall be valid unless prepared pursuant to sub-paragraph 8.1 -
Amendments and signed by both parties.
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2.0 DEFINITIONS

The headings herein contained are for convenience and reference only and
are not intended to define the scope of any provision thereof. The following
words as used herein shall be construed to have the following meaning,
unless otherwise apparent from the context in which they are used.

2.1 Contract: Agreement executed between County and Consultant. It

sets forth the terms and conditions for the issuance and performance

of the Statement of Work, Exhibit A.

2.2 Consultant: The sole proprietor, partnership, or corporation that
has entered into a contract with the County to perform or execute the
work covered by the Statement of Work. For the purpose of the
Contract and its exhibits, the words, "Consultant" and "Contractor"

shall be interchangeable.

2.3 Consultant Project Manager: The individual designated by the
Consultant to administer the Contract operations after the Contract
award.

2.4 County Project Manager: Person designated by County's Project
Director to manage the operations under this Contract.

2.5 Day(s): Calendar day(s) unless otherwise specified.

2.6 Fiscal Year: The twelve (12) month period beginning July 1st and

ending the following June 30th.

3.0 WORK

3.1 Pursuant to the provisions of this Contract, the Consultant shall fully
perform, complete and deliver on time, all tasks, deliverables,
services and other work as set forth in herein.

3.2 If the Consultant provides any tasks, deliverables, goods, services,

or other work, other than as specified in this Contract, the same shall

be deemed to be a gratuitous effort on the part of the Consultant,
and the Consultant shall have no claim whatsoever against the

County.

4.0 TERM OF CONTRACT

4.1 The term of this Contract shall be three years commencing after
execution by County's Board of Supervisors, unless sooner
terminated or extended, in whole or in part, as provided in this
Contract.
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4.2 The County shall have the sole option to extend this Contract term
for up to two additional one-year periods and six (6) month to

month extensions, for a maximum total Contract term of five years
and six months. Each such option and extension shall be
exercised at the sole discretion of the CEO.

4.3 The Consultant shall notify the CEO when this Contract is within six
(6) months from the expiration of the term as provided for
hereinabove. Upon occurrence of this event, the Consultant shall

send written notification to the CEO at the address herein provided
in Exhibit D - County's Administration.

5.0 CONTRACT SUM

5.1 The County agrees to pay the Consultant according to the terms
described in Exhibit B - Pricing Schedule.

5.2 The Consultant shall not be entitled to payment or reimbursement
for any tasks or services performed, nor for any incidental or
administrative expenses whatsoever incurred in or incidental to
performance hereunder, except as specified herein. Assumption or
takeover of any of the Consultant's duties, responsibilities, or
obligations, or performance of same by any entity other than the
Consultant, whether through assignment, subcontract, delegation,
merger, buyout, or any other mechanism, with or without
consideration for any reason whatsoever, shall occur only with the
County's express prior written approval.

5.3 The Consultant shall maintain a system of record keeping that will

allow the Consultant to determine when it has incurred seventy-five
percent (75%) of the total contract authorization under this
Contract. Upon occurrence of this event, the Consultant shall send
written notification to the CEO at the address herein provided in
Exhibit D - County's Administration.

5.4 No Payment for Services Provided Following Expirationl
Termination of Contract

The Consultant shall have no claim against County for payment of
any money or reimbursement, of any kind whatsoever, for any
service provided by the Consultant after the expiration or other
termination of this Contract. Should the Consultant receive any
such payment it shall immediately notify County and shall

immediately repay all such funds to County. Payment by County
for services rendered after expiration/termination of this Contract
shall not constitute a waiver of County's right to recover such
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payment from the Consultant. This provision shall survive the
expiration or other termination of this Contract.

5.5 Invoices and Payments

5.5.1 The Consultant shall invoice the County only for providing
the tasks, deliverables, goods, services, and other work

specified in Exhibit A - Statement of Work and elsewhere
hereunder. The Consultant shall prepare invoices, which
shall include the charges owed to the Consultant by the
County under the terms of this Contract. The Consultant's
payments shall be as provided in Exhibit B - Pricing
Schedule, and the Consultant shall be paid only for the
tasks, deliverables, goods, services, and other work

approved in writing by the County. If the County does not
approve work in writing, no payment shall be due to the
Consultant for that work.

5.5.2 The Consultant's invoices shall be priced in accordance with
Exhibit B - Pricing Schedule.

5.5.3 The Consultant's invoices shall contain the information set
forth in Exhibit A - Statement of Work describing the tasks,
deliverables, goods, services, work hours, and facility and/or
other work for which payment is claimed.

5.5.4 The Consultant shall submit the monthly invoices to the
County by the 15th calendar day of the month following the
month of service.

5.5.5 All invoices under this Contract shall be submitted in two (2)

copies to the following address:

County of Los Angeles
Chief Executive Office
Benefits, Compensation Policy and Employee Relations
Division
500 W. Temple Street
Room 526
Los Angeles, CA 90012
Attention: Bill Dukes

5.5.6 County Approval of Invoices

All invoices submitted by the Consultant for payment must
have the written approval of the County's Project Manager
prior to any payment thereof. In no event shall the County
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be liable or responsible for any payment prior to such
written approval. Approval for payment will not be
unreasonably withheld.

5.5.7 Local Small Business Enterprises - Prompt Payment
Program

Certified Local SBEs will receive prompt payment for
services they provide to County departments. Prompt
payment is defined as 15 calendar days after receipt of an
undisputed invoice.

6.0 ADMINISTRATION OF CONTRACT - COUNTY

A listing of all County Administration referenced in the following sub-
paragraphs are designated in Exhibit D - County's Administration. The

County shall notify the Consultant in writing of any change in the names or
addresses shown.

County's Project Manager

The responsibilities of the County's Project Manager include:

· meeting with the Consultant's Project Manager on a regular
basis; and

· inspecting any and all tasks, deliverables, goods, services, or
other work provided by or on behalf of the Consultant.

The County's Project Manager is not authorized to make any
changes in any of the terms and conditions of this Contract and is
not authorized to further obligate County in any respect
whatsoever.

7.0 ADMINISTRATION OF CONTRACT - CONSULTANT

7.1 Consultant shall designate in writing a person who shall have the

authority to administer this Agreement.

7.1.1 Consultant's Project Manager shall be responsible for
Consultant's performance and assuring Consultant's
compliance with this Agreement.

7.1.2 Consultant's Project Manager shall meet or confer with
County's Project Manager as required.
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7.1.3 Consultant's Project Manager shall be responsible for
Consultant's day-to-day activities as related to this

Agreement and for reporting to County in the manner set
forth in Subsection 7.3 (Reports by Consultant).

7.1.4 Consultant's Project Manager shall meet or confer with
County's Project Manager on an as needed basis.

7.2 Approval of Consultant's Staff

7.2.1 County has the absolute right to approve or disapprove each
member or proposed member of Consultant's staff,
including, but not limited to, Consultant's Project Manager,
prior to, and during, their performing any work hereunder, as
well as so approving or disapproving any proposed deletions
from or other changes in such staff. County's Project
Manager may require replacement of any member of
Consultant's staff performing, or offering to perform, work
hereunder, including, but not limited to, Consultant's Project
Manager.

7.2.2 Consultant represents and warrants that it shall, to the
maximum extent possible, take all necessary steps to assure
continuity over time of the membership of the group
constituting Consultant's staff, including, but not limited to,
Consultant's Project Manager.

7.2.3 Consultant shall promptly fill any staff vacancy with personnel
having qualifications at least equivalent to those of the staff

member(s) being replaced.

7.2.4 In fulfillment of its responsibilities under this Agreement,
Consultant shall utilize, and permit utilization of, only staff

fully trained and experienced, and as appropriate, licensed
or certified in the technology, trades, and tasks required by
this Agreement.

7.2.5 Consultant shall supply sufficient staff to discharge its
responsibilities hereunder in a timely and efficient manner,
including, without limitation, as required to comply with the
Statements of Work.

7.2.6 In the event Consultant should ever need to remove any staff

from performing work under this Agreement, Consultant shall

provide County with notice at least fifteen (15) calendar days
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in advance, except in circumstances in which such notice is
not possible, and shall work with County on a mutually

agreeable transition plan so as to provide an acceptable
replacement and ensure project continuity.

7.3 Reports by Consultant

7.3.1 In order to control expenditures and to provide County with
ongoing information as to all deliverables, Consultant shall, if
specifically requested by County's Project Manager, provide
County's Project Manager with written reports which shall

include but not be limited to, the following information:

A. Period covered by the report;
B. Overview of the reporting period;
C. Any services scheduled for the reporting period which

were not completed;
D. Any services for the reporting period which were

completed;
E. Any services completed in the reporting period which

were not scheduled;
F. Any services to be completed in the next reporting

period;
G. Issues to be resolved;
H. Issues resolved;
i. Summary of project status as of reporting date; and
J. Any other information which County may from time-to-

time require.

7.3.2 Consultant shall deliver one (1) hard copy of each of such
report, together with a formal transmittal letter to County's

Project Manager executed by Consultant's Project Manager,
and Consultant shall also deliver a second copy of each
such report electronically via e-maiL.

7.4 Confidentiality

7.4.1 Consultant shall maintain the confidentiality of all records
and information in accordance with all applicable Federal,
State and local laws, rules, regulations, ordinances,

directives, guidelines, policies and procedures relating to
confidentiality, including, without limitation, County policies
concerning information technology security and the
protection of confidential records and information.

Contract for Consulting Serviæs
February 2011

Page 8



7.4.2 Consultant shall indemnify, defend, and hold harmless
County, its officers, employees, and agents, from and
against any and all claims, demands, damages, liabilities,
losses, costs and expenses, including, without limitation,
defense costs and legal, accounting and other expert,
consulting, or professional fees, arising from, connected
with, or related to any failure by Consultant, its officers,
employees, agents, or subconsultants, to comply with this
Paragraph 7.4, as determined by County in its sole
judgment. Any legal defense pursuant to Consultant's

indemnification obligations under this Paragraph 7.4 shall be
conducted by Consultant and performed by counsel selected
by Consultant and approved by County. Notwithstanding the
preceding sentence, County shall have the right to
participate in any such defense at its sole cost and expense,
except that in the event Consultant fails to provide County

with a full and adequate defense, as determined by County
in its sole judgment, County shall be entitled to retain its own
counsel, including, without limitation, County Counsel, and
reimbursement from Consultant for all such costs and

expenses incurred by County in doing so. Consultant shall

not have the right to enter into any settlement, agree to any
injunction, or make any admission, in each case, on behalf
of County without County's prior written approvaL.

7.4.3 Consultant shall inform all of its officers, employees, agents
and subcontractors providing services hereunder of the
confidentiality provisions of this Contract.

7.4.4 Contractor shall sign and adhere to the provisions of the
"Consultant Acknowledgment and Confidentiality

Agreement", Exhibit F.

8.0 STANDARD TERMS AND CONDITIONS

8.1 Amendments

8.1.1 For any change which affects the scope of work, term,
Contract Sum, payments, or any term or condition included
under this Contract, an Amendment shall be prepared and
executed by the Consultant and by the CEO.

8.1.2 The County's Board of Supervisors or Chief Executive

Officer or designee may require the addition and/or change
of certain terms and conditions in the Contract during the
term of this Contract. The County reserves the right to add
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and/or change such provisions as required by the County's
Board of Supervisors or Chief Executive Officer. To

implement such changes, an Amendment to the Contract
shall be prepared and executed by the Consultant and by
the CEO.

8.1.3 The CEO, may at his/her sole discretion, authorize
extensions of time as defined in Paragraph 4.0 - Term of
Contract. The Consultant agrees that such extensions of
time shall not change any other term or condition of this
Contract during the period of such extensions. To
implement an extension of time, an Amendment to the
Contract shall be prepared and executed by the Consultant
and by the CEO.

8.2 Assignment and Delegation

8.2.1 The Consultant shall not assign its rights or delegate its
duties under this Contract, or both, whether in whole or in
part, without the prior written consent of County, in its
discretion, and any attempted assignment or delegation
without such consent shall be null and void. For purposes
of this sub-paragraph, County consent shall require a written
amendment to the Contract, which is formally approved and
executed by the parties. Any payments by the County to
any approved delegate or assignee on any claim under this
Contract shall be deductible, at County's sole discretion,
against the claims, which the Consultant may have against
the County.

8.2.2 Shareholders, partners, members, or other equity holders of

Consultant may transfer, sell, exchange, assign, or divest
themselves of any interest they may have therein.
However, in the event any such sale, transfer, exchange,
assignment, or divestment is effected in such a way as to
give majority control of Consultant to any person(s),
corporation, partnership, or legal entity other than the

majority controlling interest therein at the time of execution
of the Contract, such disposition is an assignment requiring
the prior written consent of County in accordance with
applicable provisions of this Contract.

8.2.3 Any assumption, assignment, delegation, or takeover of any

of the Consultant's duties, responsibilities, obligations, or
performance of same by any entity other than the
Consultant, whether through assignment, subcontract,
delegation, merger, buyout, or any other mechanism, with or

Contract for Consulting Serviæs Page 10
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without consideration for any reason whatsoever
without County's express prior written approval, shall be a
material breach of the Contract which may result in the
termination of this Contract. In the event of such
termination, County shall be entitled to pursue the same
remedies against Consultant as it could pursue in the event
of default by Consultant.

8.3 Authorization Warranty

The Consultant represents and warrants that the person executing
this Contract for the Consultant is an authorized agent who has
actual authority to bind the Consultant to each and every term,
condition, and obligation of this Contract and that all requirements of
the Consultant have been fulfilled to provide such actual authority.

8.4 Budget Reductions

In the event that the County's Board of Supervisors adopts, in any
fiscal year, a County Budget which provides for reductions in the
salaries and benefits paid to the majority of County employees and
imposes similar reductions with respect to County Contracts, the
County reserves the right to reduce its payment obligation under
this Contract correspondingly for that fiscal year and any
subsequent fiscal year during the term of this Contract (including
any extensions), and the services to be provided by the Consultant
under this Contract shall also be reduced correspondingly. The
County's notice to the Consultant regarding said reduction in
payment obligation shall be provided within thirty (30) calendar
days of the Board's approval of such actions. Except as set forth in
the preceding sentence, the Consultant shall continue to provide all

of the services set forth in this Contract.

8.5 Complaints

The Consultant shall develop, maintain and operate procedures for
receiving, investigating and responding to complaints.

8.5.1 Within ten business days after Contract effective date, the
Consultant shall provide the County with the Consultant's

policy for receiving, investigating and responding to user
complaints.

8.5.2 The County will review the Consultant's policy and provide
the Consultant with approval of said plan or with requested
changes.

Contract for Consulting Serviæs
February 2011

Page 11



8.5.3 If the County requests changes in the Consultant's policy,

the Consultant shall make such changes and resubmit the
plan within ten business days for County approval.

8.5.4 If, at any time, the Consultant wishes to change the

Consultant's policy, the Consultant shall submit proposed
changes to the County for approval before implementation.

8.5.5 The Consultant shall preliminarily investigate all complaints
and notify the County's Project Manager of the status of the
investigation within ten business days of receiving the
complaint.

8.5.6 When complaints cannot be resolved informally, a system of
follow-through shall be instituted which adheres to formal
plans for specific actions and strict time deadlines.

8.5.7 Copies of all written responses shall be sent to the County's
Project Manager within ten business days of mailing to the
complainant.

8.6 Compliance with Applicable Law

8.6.1 In the performanæ of this Contract, Consultant shall comply
with all applicable Federal, State and local laws, rules,
regulations, ordinances, directives, guidelines, policies and
procedures, and all provisions required thereby to be included
in this Contract are hereby incorporated herein by reference.

8.6.2 Consultant shall indemnify, defend, and hold harmless
County, its officers, employees, and agents, from and
against any and all claims, demands, damages, liabilities,
losses, costs, and expenses, including, without limitation,
defense costs and legal, accounting and other expert,
consulting or professional fees, arising from, connected with,
or related to any failure by Consultant, its officers,
employees, agents, or subcontractors, to comply with any
such laws, rules, regulations, ordinances, directives,

guidelines, policies, or procedures, as determined by County

in its sole judgment. Any legal defense pursuant to

Consultant's indemnification obligations under this
Paragraph 8.6 shall be conducted by Consultant and
performed by counsel selected by Consultant and approved
by County. Notwithstanding the preceding sentence, County

shall have the right to participate in any such defense at its
sole cost and expense, except that in the event Consultant

fails to provide County with a full and adequate defense, as

Contract for Consulting Serviæs
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determined by County in its sole judgment, County shall be
entitled to retain its own counsel, including, without limitation,
County Counsel, and reimbursement from Consultant for all

such costs and expenses incurred by County in doing so.
Consultant shall not have the right to enter into any

settlement, agree to any injunction or other equitable relief,
or make any admission, in each case, on behalf of County
without County's prior written approvaL.

8.7 Compliance with Civil Rights Laws

The Consultant hereby assures that it will comply with
Subchapter Vi of the Civil Rights Act of 1964, 42 USC Sections
2000 (e) (1) through 2000 (e) (17), to the end that no person shall,
on the grounds of race, creed, color, sex, religion, ancestry, age,
condition of physical handicap, marital status, political affiliation, or
national origin, be excluded from participation in, be denied the
benefits of, or be otherwise subjected to discrimination under this
Contract or under any project, program, or activity supported by this
Contract. The Consultant shall comply with Exhibit D - Consultant's
EEO Certification.

8.8 Compliance with The County's Jury Service

Program

8.8.1 Jury Service Program:

This Contract is subject to the provisions of the County's

ordinance entitled Contractor Employee Jury Service ("Jury

Service Program") as codified in Sections 2.203.010

through 2.203.090 of the Los Angeles County Code, a
copy of which is attached as Exhibit G and incorporated by
reference into and made a part of this Contract.

Contract for Consulting Serviæs
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8.8.2 Written Employee Jury Service Policy.

1. Unless the Consultant has demonstrated to the
County's satisfaction either that the Consultant is not a
"Consultant" as defined under the Jury Service Program
(Section 2.203.020 of the County Code) or that the
Consultant qualifies for an exception to the Jury Service
Program (Section 2.203.070 of the County Code), the
Consultant shall have and adhere to a written policy
that provides that its Employees shall receive from the
Consultant, on an annual basis, no less than five days
of regular pay for actual jury service. The policy may
provide that Employees deposit any fees received for
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such jury service with the Consultant or that the
Consultant deduct from the Employee's regular pay the
fees received for jury service.

2. For purposes of this sub-paragraph, "Consultant"
means a person, partnership, corporation or other entity

which has a contract with the County or a subcontract
with a County Consultant and has received or will

receive an aggregate sum of $50,000 or more in any
12-month period under one or more County contracts or
subcontracts. "Employee" means any California
resident who is a full-time employee of the Consultant.

"Full-time" means 40 hours or more worked per week,
or a lesser number of hours if: 1) the lesser number is
a recognized industry standard as determined by the
County, or 2) Consultant has a long-standing practice
that defines the lesser number of hours as full-time.
Full-time employees providing short-term, temporary

services of 90 days or less within a 12-month period are
not considered full-time for purposes of the Jury Service
Program. If the Consultant uses any Subcontractor to
perform services for the County under the Contract, the
Subcontractor shall also be subject to the provisions of
this sub-paragraph. The provisions of this sub-

paragraph shall be inserted into any such subcontract
agreement and a copy of the Jury Service Program

shall be attached to the agreement.

3. If the Consultant is not required to comply with the Jury

Service Program when the Contract commences, the
Consultant shall have a continuing obligation to review
the applicability of its "exception status" from the Jury

Service Program, and the Consultant shall immediately
notify the County if the Consultant at any time either
comes within the Jury Service Program's definition of
"Contractot' or if the Consultant no longer qualifies for
an exception to the Jury Service Program. In either
event, the Consultant shall immediately implement a
written policy consistent with the Jury Service Program.
The County may also require, at any time during the
Contract and at its sole discretion, that the Consultant
demonstrate, to the County's satisfaction that the
Consultant either continues to remain outside of the
Jury Service Program's definition of "Contractot' and/or
that the Consultant continues to qualify for an exception
to the Program.

Contract for Consulting Serviæs
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4. Consultant's violation of this sub-paragraph of the
Contract may constitute a material breach of the
Contract. In the event of such material breach, County

may, in its sole discretion, terminate the Contract and/or
bar the Consultant from the award of future County

contracts for a period of time consistent with the

seriousness of the breach.

8.9 Conflict of Interest

8.9.1 No County employee whose position with the County

enables such employee to influence the award of this
Contract or any competing Contract, and no spouse or
economic dependent of such employee, shall be employed
in any capacity by the Consultant or have any other direct or
indirect financial interest in this Contract. No officer or
employee of the Consultant who may financially benefit from
the performance of work hereunder shall in any way
participate in the County's approval, or ongoing evaluation,
of such work, or in any way attempt to unlawfully influence
the County's approval or ongoing evaluation of such work.

8.9.2 The Consultant shall comply with all conflict of interest
laws, ordinances, and regulations now in effect or hereafter
to be enacted during the term of this Contract. The

Consultant warrants that it is not now aware of any facts
that create a conflict of interest. If the Consultant hereafter
becomes aware of any facts that might reasonably be
expected to create a conflict of interest, it shall immediately
make full written disclosure of such facts to the County.
Full written disclosure shall include, but is not limited to,
identification of all persons implicated and a complete
description of all relevant circumstances. Failure to comply
with the provisions of this sub-paragraph shall be a
material breach of this Contract.

8.10 Consideration of Hiring County Employees Targeted for
Layoff/or Re-Employment List

Should the Consultant require additional or replacement personnel
after the effective date of this Contract to perform the services set
forth herein, the Consultant shall give first consideration for such
employment openings to qualified, permanent County employees
who are targeted for layoff or qualified, former County employees
who are on a re-employment list during the life of this Contract.
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8.11 Consideration of Hiring Gain/Grow Program Participants

8.11.1 Should the Consultant require additional or replacement
personnel after the effective date of this Contract, the

Consultant shall give consideration for any such
employment openings to participants in the County's
Department of Public Social Services Greater Avenues for
Independence (GAIN) Program or General Relief
Opportunity for Work (GROW) Program who meet the
Consultant's minimum qualifications for the open position.
For this purpose, consideration shall mean that the
Consultant will interview qualified candidates. The County

will refer GAIN/GROW participants by job category to the
Consultant.

8.11.2 In the event that both laid-off County employees and

GAIN/GROW participants are available for hiring, County
employees shall be given first priority.

8.12 Consultant Responsibility and Debarment

8.12.1 Responsible Consultant

A responsible Consultant is a Consultant who has
demonstrated the attribute of trustworthiness, as well as
quality, fitness, capacity and experience to satisfactorily
perform the contract. It is the County's policy to conduct
business only with responsible Consultants.

8.12.2 Chapter 2.202 of the County Code

The Consultant is hereby notified that, in accordance with
Chapter 2.202 of the County Code, if the County acquires
information concerning the performance of the Consultant
on this or other contracts which indicates that the

Consultant is not responsible, the County may, in addition
to other remedies provided in the Contract, debar the

Consultant from bidding or proposing on, or being
awarded, and/or performing work on County contracts for a
specified period of time, which generally will not exceed
five years but may exceed five years or be permanent if
warranted by the circumstances, and terminate any or all

existing Contracts the Consultant may have with the
County.

Contract for Consulting Serviæs
February 2011

Page 16



:" ,:.: .~ ~ .: ~ '-' - - - .: - - ,~ : ' ,', ,,'.'.:'..,...,. -': .:':': ~,: ':":'- - : _.~ - .' .

8.12.3 Non-responsible Consultant

The County may debar a Consultant if the Board of
Supervisors finds, in its discretion, that the Consultant has
done any of the following: (1) violated a term of a contract
with the County or a nonprofit corporation created by the
County, (2) committed an act or omission which negatively
reflects on the Consultant's quality, fitness or capacity to
perform a contract with the County, any other public entity,
or a nonprofit corporation created by the County, or

engaged in a pattern or practice which negatively reflects
on same, (3) committed an act or offense which indicates a
lack of business integrity or business honesty, or (4) made
or submitted a false claim against the County or any other
public entity.

8.12.4 Contractor Hearing Board

1. If there is evidence that the Consultant may be

subject to debarment, the Department will notify the
Consultant in writing of the evidence which is the
basis for the proposed debarment and will advise the
Consultant of the scheduled date for a debarment

hearing before the Contractor Hearing Board.

2. The Contractor Hearing Board will conduct a hearing

where evidence on the proposed debarment is
presented. The Consultant and/or the Consultant's
representative shall be given an opportunity to submit
evidence at that hearing. After the hearing, the

Contractor Hearing Board shall prepare a tentative
proposed decision, which shall contain a
recommendation regarding whether the Contractor
should be debarred, and, if so, the appropriate length
of time of the debarment. The Consultant and the
Department shall be provided an opportunity to object
to the tentative proposed decision prior to its

presentation to the Board of Supervisors.

3. After consideration of any objections, or if no

objections are submitted, a record of the hearing, the
proposed decision, and any other recommendation of
the Contractor Hearing Board shall be presented to
the Board of Supervisors. The Board of Supervisors

shall have the right to modify, deny, or adopt the

proposed decision and recommendation of the
Contractor Hearing Board.
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4. If a Consultant has been debarred for a period longer

than five (5) years, that Consultant may after the

debarment has been in effect for at least five (5)
years, submit a written request for review of the
debarment determination to reduce the period of

debarment or terminate the debarment. The County
may, in its discretion, reduce the period of debarment
or terminate the debarment if it finds that the
Consultant has adequately demonstrated one or more
of the following: (1) elimination of the grounds for

which the debarment was imposed; (2) a bona fide
change in ownership or management; (3) material
evidence discovered after debarment was imposed;
or (4) any other reason that is in the best interests of
the County.

5. The Contractor Hearing Board will consider a request

for review of a debarment determination only where
(1) the Consultant has been debarred for a period
longer than five (5) years; (2) the debarment has been
in effect for at least five (5) years; and (3) the request
is in writing, states one or more of the grounds for
reduction of the debarment period or termination of
the debarment, and includes supporting
documentation. Upon receiving an appropriate
request, the Contractor Hearing Board will provide
notice of the hearing on the request. At the hearing,
the Contractor Hearing Board shall conduct a hearing
where evidence on the proposed reduction of
debarment period or termination of debarment is
presented. This hearing shall be conducted and the
request for review decided by the Contractor Hearing
Board pursuant to the same procedures as for a
debarment hearing.

6. The Contractor Hearing Board's proposed decision

shall contain a recommendation on the request to
reduce the period of debarment or terminate the
debarment. The Contractor Hearing Board shall

present its proposed decision and recommendation to
the Board of Supervisors. The Board of Supervisors

shall have the right to modify, deny, or adopt the

proposed decision and recommendation of the
Contractor Hearing Board.
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8.12.5 Subcontractors of Consultant

These terms shall also apply to Subcontractors of County

Consultants.

8.13 Consultant's Acknowledgement of County's

Commitment to the Safely Surrendered Baby Law

The Consultant acknowledges that the County places a high priority
on the implementation of the Safely Surrendered Baby Law. The
Consultant understands that it is the County's policy to encourage all

County Consultants to voluntarily post the County's "Safely

Surrendered Baby Law" poster in a prominent position at the
Consultant's place of business. The Consultant will also encourage
its Subcontractors, if any, to post this poster in a prominent position
in the Subcontractor's place of business. The County's Department
of Children and Family Services will supply the Consultant with the
poster to be used. Information on how to receive the poster can be

found on the Internet at www.babysafela.org.

8.14 Consultant's Warranty of Adherence to County's Child Support

Compliance Program

8.14.1 The Consultant acknowledges that the County has
established a goal of ensuring that all individuals who

benefit financially from the County through Contract are in
compliance with their court-ordered child, family and
spousal support obligations in order to mitigate the

economic burden otherwise imposed upon the County and
its taxpayers.

8.14.2 As required by the County's Child Support Compliance

Program (County Code Chapter 2.200) and without limiting
the Consultant's duty under this Contract to comply with all

applicable provisions of law, the Consultant warrants that it
is now in compliance and shall during the term of this
Contract maintain in compliance with employment and wage
reporting requirements as required by the Federal Social

Security Act (42 USC Section 653a) and California
Unemployment Insurance Code Section 1088.5, and shall

implement all lawfully served Wage and Earnings
Withholding Orders or Child Support Services Department
Notices of Wage and Earnings Assignment for Child, Family
or Spousal Support, pursuant to Code of Civil Procedure
Section 706.031 and Family Code Section 5246(b).
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8.15 County's Quality Assurance Plan

The County or its agent will evaluate the Consultant's performance

under this Contract on not less than an annual basis. Such

evaluation will include assessing the Consultant's compliance with all

Contract terms and conditions and performance standards.
Consultant deficiencies which the County determines are severe or
continuing and that may place performance of the Contract in
jeopardy if not corrected will be reported to the Board of Supervisors.

The report will include improvement/corrective action measures
taken by the County and the Consultant. If improvement does not
occur consistent with the corrective action measures, the County

may terminate this Contract or impose other penalties as specified in
this Contract.

8.16 Damage to County Facilities, Buildings or Grounds

8.16.1 The Consultant shall repair, or cause to be repaired, at its
own cost, any and all damage to County facilities, buildings,
or grounds caused by the Consultant or employees or

agents of the Consultant. Such repairs shall be made
immediately after the Consultant has become aware of such
damage, but in no event later than thirty (30) days after the
occurrence.

8.16.2 If the Consultant fails to make timely repairs, County may
make any necessary repairs. All costs incurred by County,
as determined by County, for such repairs shall be repaid by
the Consultant by cash payment upon demand.

8.17 Employment Eligibility Verification

8.17.1 The Consultant warrants that it fully complies with all

Federal and State statutes and regulations regarding the
employment of aliens and others and that all its employees
performing work under this Contract meet the citizenship or
alien status requirements set forth in Federal and State

statutes and regulations. The Consultant shall obtain, from
all employees performing work hereunder, all verification
and other documentation of employment eligibility status
required by Federal and State statutes and regulations
including, but not limited to, the Immigration Reform and
Control Act of 1986, (P.L. 99-603), or as they currently
exist and as they may be hereafter amended. The
Consultant shall retain all such documentation for all

covered employees for the period prescribed by law.
Contract for Consulting Serviæs
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8.17.2 The Consultant shall indemnify, defend, and hold
harmless, the County, its agents, officers, and employees
from employer sanctions and any other liability which may
be assessed against the Consultant or the County or both
in connection with any alleged violation of any Federal or
State statutes or regulations pertaining to the eligibility for
employment of any persons performing work under this
Contract.

8.18 Facsimile Representations

The County and the Consultant hereby agree to regard facsimile
representations of original signatures of authorized officers of each
party, when appearing in appropriate places on the Amendments
prepared pursuant to sub-paragraph 8.1, and received via
communications facilities, as legally sufficient evidence that such
original signatures have been affixed to Amendments to this
Contract, such that the parties need not follow up facsimile

transmissions of such documents with subsequent (non-facsimile)
transmission of "original" versions of such documents.

8.19 Fair Labor Standards

The Consultant shall comply with all applicable provisions of the
Federal Fair Labor Standards Act and shall indemnify, defend, and
hold harmless the County and its agents, officers, and employees
from any and all liability, including, but not limited to, wages,
overtime pay, liquidated damages, penalties, court costs, and
attomeys' fees arising under any wage and hour law, including, but
not limited to, the Federal Fair Labor Standards Act, for work
performed by the Consultant's employees for which the County may
be found jointly or solely liable.

8.20 Force Majeure

8.20.1 Neither party shall be liable for such party's failure to
perform its obligations under and in accordance with this
Contract, if such failure arises out of fires, floods,
epidemics, quarantine restrictions, other natural
occurrences, strikes, lockouts (other than a lockout by such
party or any of such party's subcontractors), freight
embargoes, or other similar events to those described
above, but in every such case the failure to perform must
be totally beyond the control and without any fault or
negligence of such party (such events are referred to in
this sub-paragraph as "force majeure events").
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8.20.2 Notwithstanding the foregoing, a default by a subcontractor
of Contractor shall not constitute a force majeure event,
unless such default arises out of causes beyond the control
of both Consultant and such subcontractor, and without
any fault or negligence of either of them. In such case,
Consultant shall not be liable for failure to perform, unless
the goods or services to be furnished by the subcontractor
were obtainable from other sources in sufficient time to
permit Consultant to meet the required performance

schedule. As used in this sub-paragraph, the term

"subcontractot' and "subcontractors" mean subcontractors
at any tier.

8.20.3 In the event Consultant's failure to perform arises out of a
force majeure event, Consultant agrees to use
commercially reasonable best efforts to obtain goods or
services from other sources, if applicable, and to otherwise
mitigate the damages and reduce the delay caused by
such force majeure event.

8.21 Governing Law, Jurisdiction, and Venue

This Contract shall be governed by, and construed in accordance
with, the laws of the State of California. The Consultant agrees and
consents to the exclusive jurisdiction of the courts of the State of
California for all purposes regarding this Contract and further agrees
and consents that venue of any action brought hereunder shall be
exclusively in the County of Los Angeles.

8.22 Independent Contractor Status

8.22.1 This Contract is by and between the County and the
Consultant and is not intended, and shall not be construed,
to create the relationship of agent, servant, employee,

partnership, joint venture, or association, as between the
County and the Consultant. The employees and agents of
one party shall not be, or be construed to be, the employees
or agents of the other party for any purpose whatsoever.

8.22.2 The Consultant shall be solely liable and responsible for
providing to, or on behalf of, all persons performing work
pursuant to this Contract all compensation and benefits. The
County shall have no liability or responsibility for the
payment of any salaries, wages, unemployment benefits,
disability benefits, Federal, State, or local taxes, or other
compensation, benefits, or taxes for any personnel provided
by or on behalf of the Consultant.
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8.22.3 The Consultant understands and agrees that all persons
performing work pursuant to this Contract are, for purposes
of Workers' Compensation liability, solely employees of the
Consultant and not employees of the County. The
Consultant shall be solely liable and responsible for

furnishing any and all Workers' Compensation benefits to
any person as a result of any injuries arising from or
connected with any work performed by or on behalf of the
Consultant pursuant to this Contract.

8.22.4 The Consultant shall adhere to the provisions stated in sub-
paragraph 7.4 - Confidentiality.

8.23 Indemnification

The Consultant shall indemnify, defend and hold harmless the
County, its Special Districts, elected and appointed officers,
employees, and agents from and against any and all liability,
including but not limited to demands, claims, actions, fees, costs,
and expenses (including attorney and expert witness fees), arising
from or connected with the Consultant's acts and/or omissions

arising from and/or relating to this Contract.

8.24 General Provisions for All Insurance Coverage

Without limiting Consultant's indemnification of County, and in the
performance of this Contract and until all of its obligations pursuant
to this Contract have been met, Consultant shall provide and

maintain at its own expense insurance coverage satisfying the
requirements specified in Sections 8.24 and 8.25 of this Contract.

These minimum insurance coverage terms, types and limits (the
"Required Insurance") also are in addition to and separate from any
other contractual obligation imposed upon Consultant pursuant to
this Contract. The County in no way warrants that the Required

Insurance is sufficient to protect the Consultant for liabilities which
may arise from or relate to this Contract.

8.24.1 Evidence of Coverage and Notice to County

· Certificate(s) of insurance coverage (Certificate)
satisfactory to County, and a copy of an Additional
Insured endorsement confirming County and its Agents
(defined below) has been given Insured status under
the Consultant's General Liability policy, shall be
delivered to County at the address shown below and
provided prior to commencing services under this
Contract.
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· Renewal Certificates shall be provided to County not
less than 10 days prior to Consultant's policy expiration
dates. The County reserves the right to obtain
complete, certified copies of any required Consultant
and/or Sub-Contractor insurance policies at any time.

· Certificates shall identify all Required Insurance

coverage types and limits specified herein, reference
this Contract by name or number, and be signed by an
authorized representative of the insurer(s). The Insured
party named on the Certificate shall match the name of
the Consultant identified as the contracting party in this
Contract. Certificates shall provide the full name of
each insurer providing coverage, its NAIC (National
Association of Insurance Commissioners) identification
number, its financial rating, the amounts of any policy
deductibles or self-insured retentions exceeding fifty
thousand ($50,000.00) dollars, and list any County
required endorsement forms.

· Neither the County's failure to obtain, nor the County's
receipt of, or failure to object to a non-complying

insurance certificate or endorsement, or any other
insurance documentation or information provided by the
Consultant, its insurance broker(s) and/or insurer(s),
shall be construed as a waiver of any of the Required

Insurance provisions.

Certificates and copies of any required endorsements shall

be sent to:

County of Los Angeles
Chief Executive Office
Benefits, Compensation Policy and Employee Relations
Division
500 W. Temple Street
Room 526
Los Angeles, CA 90012

Attention: Bill Dukes

Consultant also shall promptly report to County any injury

or property damage accident or incident, including any
injury to a Consultant employee occurring on County

property, and any loss, disappearance, destruction,
misuse, or theft of County property, monies or securities
entrusted to Consultant. Consultant also shall promptly
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notify County of any third party claim or suit filed against
Consultant or any of its Sub-Contractors which arises from
or relates to this Contract, and could result in the filing of a
claim or lawsuit against Consultant and/or County.

8.24.2 Additional Insured Status and Scope of Coverage

The County of Los Angeles, its Special Districts, Elected
Officials, Officers, Agents, Employees and Volunteers
(collectively County and its Agents) shall be provided
additional insured status under Consultant's General

Liability policy with respect to liability arising out of
Consultant's ongoing and completed operations performed
on behalf of the County. County and its Agents additional
insured status shall apply with respect to liability and
defense of suits arising out of the Consultant's acts or

omissions, whether such liability is attributable to the
Consultant or to the County. The full policy limits and
scope of protection also shall apply to the County and its
Agents as an additional insured, even if they exceed the
County's minimum Required Insurance specifications
herein. Use of an automatic additional insured
endorsement form is acceptable providing it satisfies the
Required Insurance provisions herein.

8.24.3 Cancellation of Insurance

Except in the case of cancellation for non-payment of

premium, Consultant's insurance policies shall provide,
and Certificates shall specify, that County shall receive not
less than thirty (30) days advance written notice by mail of
any cancellation of the Required Insurance. Ten (10) days
prior notice may be given to County in event of cancellation
for non-payment of premium.

8.24.4 Failure to Maintain Insurance

Consultant's failure to maintain or to provide acceptable
evidence that it maintains the Required Insurance shall

constitute a material breach of the Contract, upon which
County immediately may withhold payments due to
Consultant, and/or suspend or tenninate this Contract.

County, at its sole discretion, may obtain damages from
Consultant resulting from said breach.
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8.24.5 Insurer Financial Ratings

Coverage shall be placed with insurers acceptable to the
County with A.M. Best ratings of not less than A:VII unless
otherwise approved by County.

8.24.6 Consultant's Insurance Shall Be Primary

Consultant's insurance policies, with respect to any claims
related to this Contract, shall be primary with respect to all

other sources of coverage available to Consultant. Any
County maintained insurance or self-insurance coverage
shall be in excess of and not contribute to any Consultant
coverage.

8.24.7 Waivers of Subrogation

To the fullest extent permitted by law, the Consultant

hereby waives its rights and its insurer(s)' rights of
recovery against County under all the Required Insurance
for any loss arising from or relating to this Contract. The
Consultant shall require its insurers to execute any waiver
of subrogation endorsements which may be necessary to
effect such waiver.

8.24.8 Sub-Contractor Insurance Coverage Requirements

Consultant shall include all Sub-Contractors as insureds
under Consultant's own policies, or shall provide County

with each Sub-Contractor's separate evidence of insurance
coverage. Consultant shall be responsible for verifying
each Sub-Contractor complies with the Required Insurance
provisions herein, and shall require that each Sub-
Contractor name the County and Consultant as additional
insureds on the Sub-Contractor's General Liability policy.
Consultant shall obtain County's prior review and approval
of any' Sub-Contractor request for modification of the
Required Insurance.

8.24.9 Deductibles and Self-Insured Retentions (SIRs)

Consultant's policies shall not obligate the County to pay
any portion of any Consultant deductible or SIR. The
County retains the right to require Consultant to reduce or
eliminate policy deductibles and SIRs as respects the
County, or to provide a bond guaranteeing Consultant's

payment of all deductibles and SIRs, including all related
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claims investigation, administration and defense expenses.
Such bond shall be executed by a corporate surety
licensed to transact business in the State of California.

8.24.10 Claims Made Coverage

If any part of the Required Insurance is written on a claims
made basis, any policy retroactive date shall precede the
effective date of this Contract. Consultant understands
and agrees it shall maintain such coverage for a period of
not less than three (3) years following Contract expiration,
termination or cancellation.

8.24.11 Application of Excess Liability Coverage

Consultants may use a combination of primary, and excess
insurance policies which provide coverage as broad as the
underlying primary policies, to satisfy the Required

Insurance provisions.

8.24.12 Separation of Insureds

All liability policies shall provide cross-liability coverage as
would be afforded by the standard ISO (Insurance Services
Office, Inc.) separation of insureds provision with no
insured versus insured exclusions or limitations.

8.24.13 Alternative Risk Financing Programs

The County reserves the right to review, and then approve,
Consultant use of self-insurance, risk retention groups, risk
purchasing groups, pooling arrangements and captive
insurance to satisfy the Required Insurance provisions.
The County and its Agents shall be designated as an
Additional Covered Party under any approved program.

8.24.14 County Review and Approval of Insurance
Requirements

The County reserves the right to review and adjust the
Required Insurance provisions, conditioned upon County's
determination of changes in risk exposures.

8.25 Insurance Coverage

8.25.1 Commercial General Liability insurance (providing scope
of coverage equivalent to iSO policy form CG 00 01),
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naming County and its Agents as an additional insured,
with limits of not less than:

General Aggregate: $2 million

Products/Completed Operations Aggregate: $1 million

Personal and Advertising Injury: $1 million

Each Occurrence: $1 million

8.25.2 Automobile Liability insurance (providing scope of
coverage equivalent to ISO policy form CA 00 01) with
limits of not less than $1 million for bodily injury and

property damage, in combined or equivalent split limits, for
each single accident. Insurance shall cover liability arising
out of Consultant's use of autos pursuant to this Contract,
including owned, leased, hired, and/or non-owned autos,
as each may be applicable.

8.25.3 Workers Compensation and Employers' Liability

insurance or qualified self-insurance satisfying statutory

requirements, which includes Employers' Liability coverage
with limits of not less than $1 million per accident. If
Consultant will provide leased employees, or, is an

employee leasing or temporary staffing firm or a
professional employer organization (PEO), coverage also
shall include an Alternate Employer Endorsement

(providing scope of coverage equivalent to ISO policy form
WC 00 03 01 A) naming the County as the Alternate
Employer, and the endorsement form shall be modified to
provide that County will receive not less than thirty (30)
days advance written notice of cancellation of this
coverage provision. If applicable to Consultant's
operations, coverage also shall be arranged to satisfy the
requirements of any federal workers or workmen's
compensation law or any federal occupational disease law.

8.25.4 Unique Insurance Coverage

· Professional Liability/Errors and Omissions

Insurance covering Consultant's liability arising from or
related to this Contract, with limits of not less than $1
million per claim and $2 million aggregate. Further,
Consultant understands and agrees it shall maintain such
coverage for a period of not less than three (3) years
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following this Agreement's expiration, termination or
cancellation.

8.26 Liquidated Damages

8.26.1 If, in the judgment of the Department Head, or his/her

designee, the Consultant is deemed to be non-compliant
with the terms and obligations assumed hereby, the
Department Head, or his/her designee, at his/her option, in
addition to, or in lieu of, other remedies provided herein,
may withhold the entire monthly payment or deduct pro

rata from the Consultant's invoice for work not performed.
A description of the work not performed and the amount to
be withheld or deducted from payments to the Consultant
from the County, will be forwarded to the Consultant by the
Department Head, or his/her designee, in a written notice
describing the reasons for said action.

8.26.2 If the Department Head, or his/her designee, determines

that there are deficiencies in the performance of this

Contract that the Department Head, or his/her designee,
deems are correctable by the Consultant over a certain
time span, the Department Head, or his/her designee, will

provide a written notice to the Consultant to correct the
deficiency within specified time frames. Should the
Consultant fail to correct deficiencies within said time

frame, the Department Head, or his/her designee, may:
(a) Deduct from the Consultant's payment, pro rata, those
applicable portions of the Monthly Contract Sum; and/or
(b) Deduct liquidated damages. The parties agree that it
will be impracticable or extremely difficult to fix the extent
of actual damages resulting from the failure of the
Consultant to correct a deficiency within the specified time
frame. The parties hereby agree that under the current
circumstances a reasonable estimate of such damages is
One Hundred Dollars ($100) per day per infraction,
hereunder, and that the Consultant shall be liable to the
County for liquidated damages in said amount. Said
amount shall be deducted from the County's payment to
the Consultant; and/or (c) Upon giving five (5) days notice
to the Consultant for failure to correct the deficiencies, the
County may correct any and all deficiencies and the total
costs incurred by the County for completion of the work by
an alternate source, whether it be County forces or
separate private contractor, will be deducted and forfeited
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from the payment to the Consultant from the County, as
determined by the County.

8.26.3 The action noted in sub-paragraph 8.26.2 shall not be
construed as a penalty, but as adjustment of payment to
the Consultant to recover the County cost due to the failure
of the Consultant to complete or comply with the provisions
of this Contract.

8.26.4 This sub-paragraph shall not, in any manner, restrict or
limit the County's right to damages for any breach of this
Contract provided by law or as specified in the PRS or sub-
paragraph 8.26.2, and shall not, in any manner, restrict or
limit the County's right to terminate this Contract as agreed
to herein.

8.27 Most Favored Public Entity

If the Consultant's prices decline, or should the Consultant at any
time during the term of this Contract provide the same goods or
services under similar quantity and delivery conditions to the State of
California or any county, municipality, or district of the State at prices
below those set forth in this Contract, then such lower prices shall be
immediately extended to the County.

8.28 Nondiscrimination and Affirmative Action

8.28.1 The Consultant certifies and agrees that all persons
employed by it, its affiliates, subsidiaries, or holding
companies are and shall be treated equally without regard
to or because of race, color, religion, ancestry, national
origin, sex, age, physical or mental disability, marital status,
or political affiliation, in complianæ with all applicable
Federal and State anti-discrimination laws and regulations.

8.28.2 The Consultant shall certify to, and comply with, the
provisions of Exhibit C - Contractots EEO Certification.

8.28.3 The Consultant shall take affirmative action to ensure that
applicants are employed, and that employees are treated
during employment, without regard to race, color, religion,
ancestry, national origin, sex, age, physical or mental
disability, marital status, or political affiliation, in compliance
with all applicable Federal and State anti-discrimination laws
and regulations. Such action shall include, but is not limited
to: employment, upgrading, demotion, transfer, recruitment
or recruitment advertising, layoff or termination, rates of pay
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or other forms of compensation, and selection for training,
including app'renticeship.

8.28.4 The Consultant certifies and agrees that it will deal with its
subcontractors, bidders, or vendors without regard to or
because of race, color, religion, ancestry, national origin,
sex, age, physical or mental disability, marital status, or
political affiliation.

8.28.5 The Consultant certifies and agrees that it, its affiliates,
subsidiaries, or holding companies shall comply with all

applicable Federal and State laws and regulations to the
end that no person shall, on the grounds of race, color,
religion, ancestry, national origin, sex, age, physical or
mental disability, marital status, or political affiliation, be
excluded from participation in, be denied the benefits of, or
be otherwise subjected to discrimination under this
Contract or under any project, program, or activity
supported by this Contract.

8.28.6 The Consultant shall allow County representatives access to
the Consultant's employment records during regular
business hours to verify compliance with the provisions of
this sub-paragraph 8.28 when so requested by the County.

8.28.7 If the County finds that any provisions of this sub-
paragraph 8.28 have been violated, such violation shall

constitute a material breach of this Contract upon which
the County may terminate or suspend this Contract. While
the County reserves the right to determine independently

that the anti-discrimination provisions of this Contract have
been violated, in addition, a determination by the California
Fair Employment and Housing Commission or the Federal
Equal Employment Opportunity Commission that the
Consultant has violated Federal or State anti-discrimination
laws or regulations shall constitute a finding by the County

that the Consultant has violated the anti-discrimination
provisions of this Contract.

8.28.8 The parties agree that in the event the Consultant violates
any of the anti-discrimination provisions of this Contract, the
County shall, at its sole option, be entitled to the sum of Five
Hundred Dollars ($500) for each such violation pursuant to
California Civil Code Section 1671 as liquidated damages in
lieu of terminating or suspending this Contract.
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8.29 Non Exclusivity

Nothing herein is intended nor shall be construed as creating any
exclusive arrangement with the Consultant. This Contract shall not
restrict (Department) from acquiring similar, equal or like goods
and/or services from other entities or sources.

8.30 Notice of Delays

Except as otherwise provided under this Contract, when either party

has knowledge that any actual or potential situation is delaying or
threatens to delay the timely performance of this Contract, that party

shall, within one (1) business day, give notice thereof, including all

relevant information with respect thereto, to the other party.

8.31 Notice of Disputes

The Consultant shall bring to the attention of the County's Project
Manager any dispute between the County and the Consultant
regarding the performance of services as stated in this Contract. If
the County's Project Manager is not able to resolve the dispute, the
Chief Executive Officer, or designee shall resolve it.

8.32 Notice to Employees Regarding the Federal Earned Income

Credit

The Consultant shall notify its employees, and shall require each
Subcontractor to notify its employees, that they may be eligible for
the Federal Earned Income Credit under the federal income tax
laws. Such notice shall be provided in accordance with the
requirements set forth in Internal Revenue Service Notice NO.1015.

8.33 Notice to Employees Regarding the Safely Surrendered Baby

Law

The Consultant shall notify and provide to its employees, and shall

require each Subcontractor to notify and provide to its employees, a
fact sheet regarding the Safely Surrendered Baby Law,its
implementation in Los Angeles County, and where and how to
safely surrender a baby. The fact sheet is set forth in Exhibit H of
this Contract and is also available on the Internet at
www.babysafela.org for printing purposes.

8.34 Notices

All notices or demands required or permitted to be given or made
under this Contract shall be in writing and shall be hand delivered
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with signed receipt or mailed by first-class registered or certified mail,
postage prepaid, addressed to the parties as identified in Exhibits D -
County's Administration and E - Contractor's Administration.
Addresses may be changed by either party giving ten (10) days' prior
written notice thereof to the other party. The Chief Executive Officer
shall have the authority to issue all notices or demands required or
permitted by the County under this Contract.

8.35 Prohibition Against Inducement or Persuasion

Notwithstanding the above, the Consultant and the County agree
that, during the term of this Contract and for a period of one year
thereafter, neither party shall in any way intentionally induce or
persuade any employee of one party to become an employee or
agent of the other party. No bar exists against any hiring action
initiated through a public announcement.

8.36 Public Records Act

8.36.1 Any documents submitted by the Consultant; all information
obtained in connection with the County's right to audit and
inspect the Consultant's documents, books, and accounting
records pursuant to sub-paragraph 8.38 - Record Retention
and Inspection/Audit Settlement of this Contract; as well as
those documents which were required to be submitted in
response to the Request for Proposals (RFP) used in the
solicitation process for this Contract, become the exclusive
property of the County. All such documents become a
matter of public record and shall be regarded as public
records. Exceptions will be those elements in the California
Government Code Section 6250 et seq. (Public Records
Act) and which are marked "trade secret", "confidential", or
"proprietary". The County shall not in any way be liable or
responsible for the disclosure of any such records including,
without limitation, those so marked, if disclosure is required
by law, or by an order issued by a court of competent

jurisdiction.

8.36.2 In the event the County is required to defend an action on a

Public Records Act request for any of the aforementioned

documents, information, books, records, and/or contents of
a proposal marked "trade secret", "confidential", or
"proprietary", the Consultant agrees to defend and indemnify
the County from all costs and expenses, including
reasonable attorney's fees, in action or liability arising under
the Public Records Act.
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8.37 Publicity

8.37.1 The Consultant shall not disclose any details in connection
with this Contract to any person or entity except as may be
otherwise provided hereunder or required by law. However,
in recognizing the Consultant's need to identify its services
and related clients to sustain itself, the County shall not
inhibit the Consultant from publishing its role under this
Contract within the following conditions:

· The Consultant shall develop all publicity material in a
professional manner; and

· During the term of this Contract, the Consultant shall

not, and shall not authorize another to, publish or

disseminate any commercial advertisements, press
releases, feature articles, or other materials using the
name of the County without the prior written consent of
the County's Project Manager. The County shall not
unreasonably withhold written consent.

8.37.2 The Consultant may, without the prior written consent of
County, indicate in its proposals and sales materials that it
has been awarded this Contract with the County of
Los Angeles, provided that the requirements of this sub-
paragraph 8.37 shall apply.

8.38 Record Retention and Inspection/Audit Settlement

The Consultant shall maintain accurate and complete financial
records of its activities and operations relating to this Contract in
accordance with generally accepted accounting principles. The
Consultant shall also maintain accurate and complete employment
and other records relating to its performance of this Contract. The
Consultant agrees that the County, or its authorized representatives,
shall have access to and the right to examine, audit, excerpt, copy,
or transcribe any pertinent transaction, activity, or record relating to
this Contract. All such material, including, but not limited to, all

financial records, bank statements, cancelled checks or other proof
of payment, timecards, sign-in/sign-out sheets and other time and
employment records, and proprietary data and information, shall be
kept and maintained by the Consultant and shall be made available
to the County during the term of this Contract and for a period of five
(5) years thereafter unless the County's written permission is given
to dispose of any such material prior to such time. All such material
shall be maintained by the Consultant at a location in Los Angeles
County, provided that if any such material is located outside
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Los Angeles County, then, at the County's option, the Consultant
shall pay the County for travel, per diem, and other costs incurred by
the County to examine, audit, excerpt, copy, or transcribe such
material at such other location.

8.38.1 In the event that an audit of the Consultant is conducted

specifically regarding this Contract by any Federal or State
auditor, or by any auditor or accountant employed by the
Consultant or otherwise, then the Consultant shall file a
copy of such audit report .with the County's
Auditor-Controller within thirty (30) days of the Consultant's
receipt thereof, unless otherwise provided by applicable
Federal or State law or under this Contract. Subject to

applicable law, the County shall make a reasonable effort to
maintain the confidentiality of such audit report(s).

8.38.2 Failure on the part of the Consultant to comply with any of
the provisions of this sub-paragraph 8.38 shall constitute a
material breach of this Contract upon which the County may
terminate or suspend this Contract.

8.38.3 If, at any time during the term of this Contract or within five
(5) years after the expiration or termination of this Contract,

representatives of the County conduct an audit of the
Consultant regarding the work performed under this
Contract, and if such audit finds that the County's dollar

liability for any such work is less than payments made by
the County to the Consultant, then the difference shall be
either: a) repaid by the Consultant to the County by cash
payment upon demand or b) at the sole option of the
County's Auditor-Controller, deducted from any amounts
due to the Consultant from the County, whether under this
Contract or otherwise. If such audit finds that the County's
dollar liability for such work is more than the payments
made by the County to the Consultant, then the differenæ
shall be paid to the Consultant by the County by cash
payment, provided that in no event shall the County's

maximum obligation for this Contract exceed the funds
appropriated by the County for the purpose of this Contract.

8.39 Recycled Bond Paper

Consistent with the Board of Supervisors' policy to reduce the
amount of solid waste deposited at the County landfills, the
Consultant agrees to use recycled-content paper to the maximum
extent possible on this Contract.
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8.40 Subcontracting

The requirements of this Contract may not be subcontracted by the
Consultant without the advance approval of the County. Any
attempt by the Consultant to subcontract without the prior consent of
the County may be deemed a material breach of this Contract.

8.41 Termination for Breach of Warranty to Maintain Compliance

with County's Child Support Compliance Program

Failure of the Consultant to maintain compliance with the
requirements set forth in sub-paragraph 8.14 - Contractots Warranty

of Adherence to County's Child Support Compliance Program, shall

constitute default under this Contract. Without limiting the rights and
remedies available to the County under any other provision of this
Contract, failure of the Consultant to cure such default within ninety
(90) calendar days of written notice shall be grounds upon which the
County may terminate this Contract pursuant to sub-paragraph 8.43
- Termination for Default and pursue debarment of the Consultant,
pursuant to County Code Chapter 2.202.

8.42 Termination for Convenience

8.42.1 This Contract may be terminated, in whole or in part, from
time to time, when such action is deemed by the County, in
its sole discretion, to be in its best interest. Termination of
work hereunder shall be effected by notice of termination to
the Consultant specifying the extent to which performance
of work is terminated and the date upon which such
termination becomes effective. The date upon which such
termination becomes effective shall be no less than ten (10)
days after the notice is sent.

8.42.2 After receipt of a notice of termination and except as

otherwise directed by the County, the Consultant shall:

· Stop work under this Contract on the date and to the
extent specified in such notice, and

· Complete performance of such part of the work as shall

not have been terminated by such notice.

8.42.3 All material including books, records, documents, or other

evidence bearing on the costs and expenses of the
Consultant under this Contract shall be maintained by the
Consultant in accordance with sub-paragraph 8.38, Record
Retention and Inspection/Audit Settlement.
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8.43 Termination for Default

8.43.1 The County may, by written notice to the Consultant,
terminate the whole or any part of this Contract, if, in the
judgment of County's Project Director:

· Consultant has materially breached this Contract; or

· Consultant fails to timely provide and/or satisfactorily
perform any task, deliverable, service, or other work
required either under this Contract; or

· Consultant fails to demonstrate a high probability of
timely fulfillment of performance requirements under this
Contract, or of any obligations of this Contract and in
either case, fails to demonstrate convincing progress
toward a cure within five (5) working days (or such
longer period as the County may authorize in writing)
after receipt of written notice from the County specifying
such failure.

8.43.2 In the event that the County terminates this Contract in

whole or in part as provided in sub-paragraph 8.43.1, the

County may procure, upon such terms and in such manner
as the County may deem appropriate, goods and services
similar to those so terminated. The Consultant shall be
liable to the County for any and all excess costs incurred by
the County, as determined by the County, for such similar
goods and services. The Consultant shall continue the
performance of this Contract to the extent not terminated
under the provisions of this sub-paragraph.

8.43.3 Except with respect to defaults of any Subcontractor, the
Consultant shall not be liable for any such excess costs of
the type identified in sub-paragraph 8.43.2 if its failure to
perform this Contract arises out of causes beyond the
control and without the fault or negligence of the Consultant.

Such causes may include, but are not limited to: acts of
God or of the public enemy, acts of the County in either its
sovereign or contractual capacity, acts of Federal or State
governments in their sovereign capacities, fires, floods,
epidemics, quarantine restrictions, strikes, freight
embargoes, and unusually severe weather; but in every

case, the failure to perform must be beyond the control and
without the fault or negligenæ of the Consultant. If the
failure to perform is caused by the default of a
Subcontractor, and if such default arises out of causes
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beyond the control of both the Consultant and
Subcontractor, and without the fault or negligence of either
of them, the Consultant shall not be liable for any such
excess costs for failure to perform, unless the goods or
services to be furnished by the Subcontractor were

obtainable from other sources in sufficient time to permit the
Consultant to meet the required performance schedule. As
used in this sub-paragraph, the term "Subcontractor(s)"

means Subcontractor(s) at any tier.

8.43.4 If, after the County has given notice of termination under the
provisions of this sub-paragraph 8.43, it is determined by
the County that the Consultant was not in default under the
provisions of this sub-paragraph 8.43, or that the default
was excusable under the provisions of sub-
paragraph 8.43.3, the rights and obligations of the parties
shall be the same as if the notice of termination had been
issued pursuant to sub-paragraph 8.42 - Termination for
Convenience.

8.43.5 The rights and remedies of the County provided in this sub-
paragraph 8.43 shall not be exclusive and are in addition to
any other rights and remedies provided by law or under this
Contract.

8.44 Termination for Improper Consideration

8.44.1 The County may, by written notice to the Consultant,
immediately terminate the right of the Consultant to proceed
under this Contract if it is found that consideration, in any
form, was offered or given by the Consultant, either directly
or through an intermediary, to any County officer, employee,
or agent with the intent of securing this Contract or securing
favorable treatment with respect to the award, amendment,
or extension of this Contract or the making of any
determinations with respect to the Consultant's performance
pursuant to this Contract. In the event of such termination,

the County shall be entitled to pursue the same remedies
against the Consultant as it could pursue in the event of
default by the Consultant.

8.44.2 The Consultant shall immediately report any attempt by a
County officer or employee to solicit such improper

consideration. The report shall be made either to the
County manager charged with the supervision of the
employee or to the County Auditor-Controllets Employee
Fraud Hotline at (800) 544-6861.
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8.44.3 Among other items, such improper consideration may take
the form of cash, discounts, service, the provision of travel
or entertainment, or tangible gifts.

8.45 Termination for Insolvency

8.45.1 The County may terminate this Contract forthwith in the
event of the occurrence of any of the following:

· Insolvency of the Consultant. The Consultant shall be
deemed to be insolvent if it has ceased to pay its debts
for at least sixty (60) days in the ordinary course of
business or cannot pay its debts as they become due,
whether or not a petition has been filed under the
Federal Bankruptcy Code and whether or not the
Consultant is insolvent within the meaning of the Federal
Bankruptcy Code;

· The filing of a voluntary or involuntary petition regarding
the Consultant under the Federal Bankruptcy Code;

· The appointment of a Receiver or Trustee for the
Consultant; or

· The execution by the Consultant of a general
assignment for the benefit of creditors.

8.45.2 The rights and remedies of the County provided in this sub-
paragraph 8.45 shall not be exclusive and are in addition to
any other rights and remedies provided by law or under this
Contract.

8.46 Termination for Non-Adherence of County Lobbyist Ordinance

The Consultant, and each County Lobbyist or County Lobbying firm
as defined in County Code Section 2.160.010 retained by the
Consultant, shall fully comply with the County's Lobbyist Ordinance,
County Code Chapter 2.160. Failure on the part of the Consultant or
any County Lobbyist or County Lobbying firm retained by the
'Consultant to fully comply with the County's Lobbyist Ordinance shall

constitute a material breach of this Contract, upon which the County

may in its sole discretion, immediately terminate or suspend this
Contract.
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8.47 Termination for Non-Appropriation of Funds

Notwithstanding any other provision of this Contract, the County shall

not be obligated for the Consultant's performance hereunder or by
any provision of this Contract during any of the County's future fiscal
years unless and until the County's Board of Supervisors
appropriates funds for this Contract in the County's Budget for each
such future fiscal year. In the event that funds are not appropriated
for this Contract, then this Contract shall terminate as of June 30 of
the last fiscal year for which funds were appropriated. The County

shall notify the Consultant in writing of any such non-allocation of
funds at the earliest possible date.

8.48 Validity

If any provision of this Contract or the application thereof to any
person or circumstance is held invalid, the remainder of this Contract
and the application of such provision to other persons or
circumstances shall not be affected thereby.

8.49 Waiver

No waiver by the County of any breach of any provision of this
Contract shall constitute a waiver of any other breach or of such
provision. Failure of the County to enforce at any time, or from time
to time, any provision of this Contract shall not be construed as a
waiver thereof. The rights and remedies set forth in this sub-
paragraph 8.49 shall not be exclusive and are in addition to any
other rights and remedies provided by law or under this Contract.

8.50 Warranty Against Contingent Fees

8.50.1 The Consultant warrants that no person or selling agency
has been employed or retained to solicit or secure this
Contract upon any Contract or understanding for a
commission, percentage, brokerage, or contingent fee,
excepting bona fide employees or bona fide established
commercial or selling agencies maintained by the
Consultant for the purpose of securing business.

8.50.2 For breach of this warranty, the County shall have the right
to terminate this Contract and, at its sole discretion, deduct
from the Contract price or consideration, or otherwise

recover, the full amount of such commission, percentage,
brokerage, or contingent fee.
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8.51 Warranty of Compliance with County's Defaulted Property Tax

Reduction Program

Consultant acknowledges that County has established a goal of
ensuring that all individuals and businesses that benefit financially.
from County through contract are current in paying their property

tax obligations (secured and unsecured roll) in order to mitigate the
economic burden otherwise imposed upon County and its
taxpayers.

Unless Consultant qualifies for an exemption or exclusion,

Consultant warrants and certifies that to the best of its knowledge it
is now in compliance, and during the term of this contract will

maintain compliance, with Los Angeles County Code Chapter
2.206.

8.52 Termination for Breach of Warranty to Maintain Compliance
with County's Defaulted Property Tax Reduction Program

Failure of Consultant to maintain compliance with the requirements
set forth in Paragraph 8.51 'Warranty of Compliance with County's
Defaulted Property Tax Reduction Program" shall constitute default
under this contract. Without limiting the rights and remedies
available to County under any other provision of this contract,
failure of Consultant to cure such default within 10 days of notice
shall be grounds upon which County may terminate this contract
and/or pursue debarment of Consultant, pursuant to County Code
Chapter 2.206.

9.0 UNIQUE TERMS AND CONDITIONS

9.1 Consultant's Obligations as a "Business Associate" Under

Health Insurance Portability And Accountability Act Of 1996
(HIPAA) and The Health Information Technology For Economic
And Clinical Health Act (HITECH)

The County is subject to the Administrative Simplification
requirements of the Health Insurance Portability and Accountability
Act of 1996 (HIPAA). Under this Contract, the Consultant provides
services to the County and the Consultant receives, has access to,
and/or creates Protected Health Information as defined in Exhibit I
in order to provide those services. The County and the Consultant
therefore agree to the terms of Exhibit i, Contractor's Obligations
As a "Business Associate" Under Health Insurance Portability and
Accountability Act of 1996 (HIPAA) and the Health Information
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Technology for Economic and Clinical Health Act (HITECH)

(Business Associate Agreement).

9.2 Local Small Business Enterprise (SBE) Preference Program

9.2.1 This Contract is subject to the provisions of the County's

ordinance entitled Local Small Business Enterprise
Preference Program, as codified in Chapter 2.204 of the
Los Angeles County Code.

9.2.2 The Consultant shall not knowingly and with the intent to
defraud, fraudulently obtain, retain, attempt to obtain or
retain, or aid another in fraudulently obtaining or retaining
or attempting to obtain or retain certification as a Local
Small Business Enterprise.

9.2.3 The Consultant shall not willfully and knowingly make a
false statement with the intent to defraud, whether by

affidavit, report, or other representation, to a County official
or employee for the purpose of influencing the certification
or denial of certification of any entity as a Local Small

Business Enterprise.

9.2.4 If the Consultant has obtained certification as a Local Small

Business Enterprise by reason of having furnished
incorrect supporting information or by reason of having
withheld information, and which knew, or should have
known, the information furnished was incorrect or the
information withheld was relevant to its request for

certification, and which by reason of such certification has
been awarded this contract to which it would not otherwise
have been entitled, shall:

1. Pay to the County any difference between the contract

amount and what the County's costs would have been if
the contract had been properly awarded;

2. In addition to the amount described in subdivision (1),
be assessed a penalty in an amount of not more than
10 percent of the amount of the contract; and

3. Be subject to the provisions of Chapter 2.202 of the Los

Angeles County Code (Determinations of Consultant
Non-responsibility and Consultant Debarment).

The above penalties shall also apply to any business that
has previously obtained proper certification, however, as a
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result of a change in their status would no longer be
eligible for certification, and fails to notify the state and
OAAC of this information prior to responding to a
solicitation or accepting a contract award.

9.3 Ownership of Materials, Software and Copyright

9.3.1 County shall be the sole owner of all right, title and interest,
including copyright, in and to all software, plans, diagrams,
facilities, and tools (hereafter "materials") which are
originated or created through the Consultant's work

pursuant to this Contract. The Consultant, for valuable

consideration herein provided, shall execute all documents
necessary to assign and transfer to, and vest in the County
all of the Consultant's right, title and interest in and to such
original materials, including any copyright, patent and trade
secret rights which arise pursuant to the Consultant's work
under this Contract.

9.3.2 During the term of this Contract and for five (5) years
thereafter, the Consultant shall maintain and provide
security for all of the Consultant's working papers prepared
under this Contract. County shall have the right to inspect,
copy and use at any time during and subsequent to the
term of this Contract, any and all such working papers and
all information contained therein.

9.3.3 Any and all materials, software and tools which are
developed or were originally acquired by the Consultant
outside the scope of this Contract, which the Consultant
desires to use hereunder, and which the Consultant
considers to be proprietary or confidential, must be
specifically identified by the Consultant to the County's
Project Manager as proprietary or confidential, and shall be
plainly and prominently marked by the Consultant as
"Proprietary" or "Confidential" on each appropriate page of
any document containing such materiaL.

9.3.4 The County will use reasonable means to ensure that the
Consultant's proprietary and/or confidential items are
safeguarded and held in confidence. The County agrees
not to reproduce, distribute or disclose to non-County

entities any such proprietary and/or confidential items

without the prior written consent of the Consultant.

9.3.5 Notwithstanding any other provision of this Contract, the
County will not be obligated to the Consultant in any way
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under sub-paragraph 9.3.4 for any of the Consultant's

proprietary and/or confidential items which are not plainly
and prominently marked with restrictive legends as
required by sub-paragraph 9.3.3 or for any disclosure

which the County is required to make under any state or
federal law or order of court.

9.3.6 All the rights and obligations of this sub-paragraph 9.3 shall

survive the expiration or termination of this Contract.

9.4 Patent, Copyright and Trade Secret Indemnification

9.4.1 The Consultant shall indemnify, hold harmless and defend

County from and against any and all liability, damages,
costs, and expenses, including, but not limited to, defense
costs and attorneys' fees, for or by reason of any actual or
alleged infringement of any third party's patent or copyright,
or any actual or alleged unauthorized trade secret
disclosure, arising from or related to the operation and
utilization of the Consultant's work under this Contract.

County shall inform the Consultant as soon as practicable of
any claim or action alleging such infringement or
unauthorized disclosure, and shall support the Consultant's

defense and settlement thereof.

9.4.2 In the event any equipment, part thereof, or software product
becomes the subject of any complaint, claim, or proceeding
alleging infringement or unauthorized disclosure, such that
County's continued use of such item is formally restrained,
enjoined, or subjected to a risk of damages, the Consultant,
at its sole expense, and providing that County's continued
use of the system is not materially impeded, shall either:

· Procure for County all rights to continued use of the
questioned equipment, part, or software product; or

· Replace the questioned equipment, part, or software
product with a non-questioned item; or

· Modify the questioned equipment, part, or software so

that it is free of claims.

9.4.3 The Consultant shall have no liability if the alleged
infringement or unauthorized disclosure is based upon a use
of the questioned product, either alone or in combination

with other items not supplied by the Consultant, in a manner
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for which the questioned product was not designed nor
intended.

9.5 Changes to Key Personnel and Successor to Consultant

Consultant shall immediately notify County in writing of any
changes in key personnel within its organization if such personnel
are involved in providing services hereunder. If Consultant is a
partnership, Consultant shall promptly notify County of changes in
Consultant's partners. If Consultant is a corporation, Consultant

shall promptly notify County of all material changes in ownership
which affect or may affect Consultant's performance hereunder.

9.6 Right to Use Writings and Other Works

9.6.1 County obtains the right to use, duplicate and disclose in
whole or in part, in any manner, for any purpose whatsoever,
and to authorize others to do writings, drawings, pictorial
reproductions, or other graphical representations and works
of a similar nature produced by Consultant specifically and
exclusively for County as a result of their activities supported
by this Agreement.

9.6.2 Consultant retains the right to use, duplicate and disclose in
whole or in part, in any manner, for any purposes
whatsoever, all writings, drawings, pictorial reproductions, or
other graphical representations and works of a similar nature
produced by Consultant as a result of its activities supported
by this Agreement subject to the ENDORSEMENT
paragraph below. Notwithstanding anything to the contrary

contained in this Agreement, it is understood and agreed
that Consultant shall retain all of its rights in its proprietary

information including, without limitation, its methodologies
and methods of analysis, ideas, concepts, expressions,
know how, methods, techniques, skills, knowledge and
experience possessed by Consultant prior to, or acquired by
Consultant during, the performance of this Agreement and
Consultant shall not be restricted in any way with respect
thereto.

9.7 Endorsement

Consultant shall not, in any manner, advertise, publish or represent
that County endorses the goods or services herein mentioned

without the prior written consent of County's Project Manager. Any
published document by Consultant referencing County in such
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manner must have prior written consent of County's Project
Manager.

9.8 Authorization Warranty

Consultant warrants and represents that the person(s) executing
this Agreement for Consultant is an authorized agent who has
actual authority to bind Consultant to each and every term,
condition, and obligation of this Agreement, and that all

requirements of Consultant have been fulfilled to provide such
actual authority.
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EXHIBIT A

STATEMENT OF WORK (SOW)

1.0 SCOPE OF WORK

Consultant agrees to provide compensation consulting services as requested by
the Chief Executive Officer, the Director of Personnel or his or her designee
(hereinafter both shall be referred to as "CEO" or "DOP" respectively. Such
services may include, but not be limited to the following:

2. Employee benefits' policy development and program administration.
Employee benefit consulting will involve both day-to-day advice and commentary

and special project consulting on various employee benefit issues affecting
represented and/or non-represented employees. Work may include, but not be
limited to the following:

. Advice and commentary on regional and national employee benefit practices
and trends. The consultant selected to provide employee benefits policy
consulting will be expected to familiarize itself with the existing County
employee benefit practices applicable to represented and non-represented
employees. The consultant selected will be prepared to respond on short

notice, if necessary, to questions from the County on virtually any employee
benefit issue. This consultant will also be expected to be proactive in
informing the County on cost trends, regulatory changes, or other events that
could impact the cost of the County's employee benefit program. This type of
interaction may be expected to frequently involve quick turnaround telephonic
or in-person discussions.

Group insurance consulting which may include, but not be limited to the
following:

o Leading County staff in the annual premium rate renewal
negotiations with the various insurance carriers for the County's

group health and dental plans, a group term life plan, and a group
accidental death and dismemberment plan. This effort will involve
serving as the point of contact for all insurance carriers, organizing
and leading the negotiations meetings, providing necessary

actuarial assistance, and working in a collaborative manner with
employee representative groups and their consultants who may
participate in this process.

o Leading the periodic marketing of the County's group insurance
plans at the direction of the County.

o Assisting the County in determining the appropriate plan design

and funding methodology for the group health and dental plans.
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EXHIBIT A

o Assisting the County in determining the appropriate plan design,
County and employee contribution rates, and level of funding for
the County's self-funded short-term and long-term disability plans
and survivor income benefit plan.

o Advising the County regarding Medicare changes and other issues

pertaining to the cost of retiree health care.

o Assisting the County with any issues that may arise concerning

insurance programs not currently offered by the County such as
universal life insurance and long-term care.

o Assisting the County with the analysis of State and Federal
legislation affecting the employee benefit program.

o Assisting the County in responding to collective bargaining issues
relating to employee benefits. This may entail presenting
information and answering related questions at the bargaining table
in union negotiation sessions or at other meetings where union
representatives are actively involved and working collaboratively
outside of formal meetings with union representatives and/or
consultants to the unions.

. Other special project consulting on employee benefit issues including, but not

limited to the following:

o Cafeteria plan design and administration, including regulatory

compliance.

o Paid leave benefit design and administration.

o Defined benefit retirement plan design and funding.

o Defined contribution retirement plan design and administration,
including advice and commentary on asset management.

o Employee communications regarding the employee benefit
program.

2.0 QUALITY CONTROL

The Contractor shall establish and utilize a comprehensive Quality Control Plan to
assure the County a consistently high level of service throughout the term of the
Contract. The Plan shall be submitted to the County Contract Project Monitor for
review. The plan shall include, but may not be limited to the following:

2.1 Method of monitoring to ensure that Contract requirements are being met;
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EXHIBIT A

2.2 A record of all inspections conducted by the Contractor, any corrective
action taken, the time a problem was first identified, a clear description of the
problem, and the time elapsed between identification and completed
corrective action, shall be provided to the County upon request.
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EXHIBITB

PRICING SCHEDULE

H I B"ir R t .11 dh t th f II h d Iourly i inçi a es Wi a ere 0 e 0 owinçi sc e u e:
3/1/11 to 2/29/12 3/1/12 to 2/28/13 3/1/13 to 2/28/14

Project Manager . $395 $410 $425
Benefits Consultant $395 $410 $425
Account Manaçier $195 $210 $250
Administrative $65 $65 $65

Subconsultant fees to be arranged on project basis

Contract for Consulting Serviæs Exhibits
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EXHIBITC

CONTRACTOR'S EEO CERTIFICATION

The Unisource Group
Contractor Name

15821 Ventura Blvd., Suite 405, Encino, CA 91436
Address

20-2516991
Internal Revenue Service Employer Identification Number

GENERAL CERTIFICATION

In accordance with Section 4.32.010 of the Code of the County of Los Angeles, the contractor,
supplier, or vendor certifies and agrees that all persons employed by such firm, its affiliates,
subsidiaries, or holding companies are and will be treated equally by the firm without regard to
or because of race, religion, ancestry, national origin, or sex and in compliance with all anti-
discrimination laws of the United States of America and the State of California.

CONTRACTOR'S SPECIFIC CERTIFICATIONS

1. The Contractor has a written policy statement prohibiting Yes IXI NoD
discrimination in all phases of employment.

2. The Contractor periodically conducts a self analysis Yes IXI NoD
or utilization analysis of its work force.

3. The Contractor has a system for determining if Yes IKI NoD
its employment practices are discriminatory

against protected groups.

4. Where problem areas are identified in employment Yes Kl NoD
practices, the Contractor has a system for taking
reasonable corrective action, to include
establishment of goals or timetables.

1/18/2011
Date

Contract for Consulting Services Exhibits
February 2011
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EXHIBITD

COUNTY~ ADMW~TRA nON

CONTRACT NO.

COUNTY PROJECT MANAGER:

Name: Bill Dukes

Title: Senior Analyst, CEO

Address: 500 W. Temple Str.

Los Angeles, CA 90012

Telephone: (213) 974-2788

Facsimile: (213) 346-1295

E-Mail Address: wdukes@ceo.lacounty.gov

Contract for Consulting Serviæs Exhibits
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EXHIBIT E

CONTRACTOR'S ADMINISTRATION

CONTRACTOR'S NAME: The Unisource Group

CONTRACT NO:

CONTRACTOR'S PROJECT MANAGER:

Name: Monica Holt

Title: President, Benefits Consultant

Address: 15821 Ventura Blvd., Suite 405, Encino, CA 91436

Telephone: (818) 789-7010

Facsimile: (818) 789-7012

E-Mail Address:Monica@unisourcebenefits.com

CONTRACTOR'S AUTHORIZED OFFICIAL(S)

Name: Monica Holt

Title: President, Benefits Consultant

Address: 15821 Ventura Blvd., Suite 405, Encino, CA 91436

Telephone: (818) 789-7010

Facsimile: (818) 789-7012

E-Mail Address:Monica@unisourcebenefits.com

Notices to Contractor shall be sent to the following:

Name: Monica Holt

Title: President, Benefits Consultant

Address: 15821 Ventura Blvd., Suite 405, Encino, CA 91436

Telephone: (818) 789-7010

Facsimile: (818) 789-7012

E-Mail Address:Monica@unisourcebenefits.com

Contract for Consulting Serviæs Exhibits
February 2011
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EXHIBIT F

CONTRACTOR ACKNOWLEDGEMENT AND CONFIDENTIALITY AGREEMENT

CONTRACTOR NAME The Unisource Group, Inc. Contract No.

GENERAL INFORMATION:

The Contractor referenced above has entered into a contract with the County of Los Angeles to provide certain serviæs to the
County. The County requires the Corporation to sign this Contractor Acknowledgement and Confidentiality Agreement.

CONTRACTOR ACKNOWLEDGEMENT:

Contractor understands and agrees that the Contractor employees, consultants, Outsourced Vendors and independent contractors

(Contractots Staff) that will provide serviæs in the above referenæd agreement are Contractots sole responsibility. Contractor
understands and agrees that Contractots Staff must rely exclusively upon Contractor for payment of salary and any and all other
benefits payable by virtue of Contractots Staffs performanæ of work under the above-referenced contract.

Contractor understands and agrees that Contractots Staff are not employees of the County of Los Angeles for any purpose
whatsoever and that Contractots Staff do not have and will not acquire any rights or benefits of any kind from the County of
Los Angeles by virtue of my performance of work under the above-referenced contract. Contractor understands and agrees that
Contractots Staff will not acquire any rights or benefits from the County of Los Angeles pursuant to any agreement between any
person or entity and the County of Los Angeles.

CONFIDENTIALITY AGREEMENT:

Contractor and Contractots Staff may be involved with work pertaining to serviæs provided by the County of Los Angeles and, if so,
Contractor and Contractots Staff may have acæss to confidential data and information pertaining to persons and/or entities receiving
serviæs from the County. In addition, Contractor and Contractots Staff may also have acæss to proprietary information supplied by
other vendors doing business with the County of Los Angeles. The County has a legal obligation to protect all such confidential data
and information in its possession, especially data and information concerning health, criminal, and welfare recipient records.
Contractor and Contractots Staff understand that if they are involved in County work, the County must ensure that Contractor and
Contractots Staff, will protect the confidentiality of such data and information. Consequently, Contractor must sign this Confidentiality

Agreement as a condition of work to be provided by Contractots Staff for the County.

Contractor and Contractots Staff hereby agrees that they will not divulge to any unauthorized person any data or information
obtained while performing work pursuant to the above-referenæd contract between Contractor and the County of Los Angeles.
Contractor and Contractots Staff agree to forward all requests for the release of any data or information reæived to County's Project
Manager.

Contractor and Contractots Staff agree to keep confidential all health, criminaL. and welfare recipient records and all data and
information pertaining to persons and/or entities receiving services from the County, design concepts, algorithms, programs, formats,
documentation, Contractor proprietary information and all other original materials produced, created, or provided to Contractor and
Contractots Staff under the above-referenæd contract. Contractor and Contractots Staff agree to protect these confidential
materials against disclosure to other than Contractor or County employees who have a need to know the information. Contractor and
Contractots Staff agree that if proprietary information supplied by other County vendors is provided to me during this employment.

Contractor and Contractots Staff shall keep such information confidentiaL.

Contractor and Contractots Staff agree to report any and all violations of this agreement by Contractor and Contractots Staff and/or
by any other person of whom Contractor and Contractots Staff become aware.

Contractor and Contractots Staff acknowledge that violation of this agreement may subject Contractor and Contractots Staff to civil
and/or criminal action an at the ounty of Los Angeles ay seek all possible legal redress.

SIGNATURE: DATE: ~/~I 2011

PRINTED NAME: Monica Holt
PresidentPOSITION:

Contract for Consulting Services Exhibits
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EXHIBITG
Title 2 ADMINISTRATION

Chapter 2.203.010 through 2.203.090
CONTRACTOR EMPLOYEE JURY SERVICE

Page 1 of3

2.203.010 Findings.

The board of supervisors makes the following findings. The county of Los Angeles allows its permanent, full-time
employees unlimited jury service at their regular pay. Unfortunately, many businesses do not offer or are reducing
or even eliminating compensation to employees who serve on juries. This creates a potential financial hardship
for employees who do not receive their pay when called to jury service, and those employees otten seek to be
excused from having to serve. Although changes in the court rules make it more difficult to excuse a potential
juror on grounds of financial hardship, potential jurors continue to be excused on this basis, especially from longer
trials. This reduces the number of potential jurors and increases the burden on those employers, such as the
county of Los Angeles, who pay their permanent, full-time employees while on juror duty. For these reasons, the
county of Los Angeles has determined that it is appropriate to require that the businesses with which the county
contracts possess reasonable jury service policies. (Ord. 2002-0015 § 1 (part), 2002)

2.203.020 Definitions.

The following definitions shall be applicable to this chapter:

A. "Contractor" means a person, partnership, corporation or other entity which has a contract with the county
or a subcontract with a county contractor and has received or will receive an aggregate sum of $50,000 or
more in any 12-month period under one or more such contracts or subcontracts.

B. "Employee" means any California resident who is a full-time employee of a contractor under the laws of
Califomia.

C. "Contract" means any agreement to provide goods to, or perform services for or on behalf of, the county
but does not include:

1. A contract where the board finds that special circumstances exist that justify a waiver of the
requirements of this chapter; or

2. A contract where federal or state law or a condition of a federal or state program mandates the use

of a particular contractor; or

3. A purchase made through a state or federal contract; or

4. A monopoly purchase that is exclusive and proprietary to a specific manufacturer, distributor, or
reseller, and must match and inter-member with existing supplies, equipment or systems
maintained by the county pursuant to the Los Angeles County Purchasing Policy and Procedures
Manual, Section P-3700 or a successor provision; or

5. A revolving fund (petty cash) purchase pursuant to the Los Angeles County Fiscal Manual, Section

4.4.0 or a successor provision; or

6. A purchase card purchase pursuant to the Los Angeles County Purchasing Policy and Procedures

Manual, Section P-281 0 or a successor provision; or

7. A non-agreement purchase with a value of less than $5,000 pursuant to the Los Angeles County
Purchasing Policy and Procedures Manual, Section A-0300 or a successor provision; or

Contract for Consulting Serviæs Exhibits
February 2011

Page 9



...,;' . _..,:.\-'-'-',,',',.',: ' .,,~,-,~ '-~~":'::-~::~~-. '",:'i": I. , ' --,~. ";'", . ' .".

EXHIBITG
Title 2 ADMINISTRATION

Chapter 2.203.010 through 2.203.090
CONTRACTOR EMPLOYEE JURY SERVICE

8. A bona fide emergency purchase pursuant to the Los Angeles County Purchasing Policy and

Procedures Manual, Section PP-1100 or a successor provision.

Page 20f3

D. "Full time" means 40 hours or more worked per week, or a lesser number of hours if:

1. The lesser number is a recognized industry standard as determined by the chief administrative
officer, or

2. The contractor has a long-standing practice that defines the lesser number of hours as full time.

E. "County" means the county of Los Angeles or any public entities for which the board of supervisors is the
goveming body. (Ord. 2002-0040 § 1, 2002: Ord. 2002-0015 § 1 (part), 2002)

2.203.030 Applicability.

This chapter shall apply to contractors who enter into contracts that commence after July 11, 2002. This chapter
shall also apply to contractors with existing contracts which are extended into option years that commence after
July 11, 2002. Contracts that commence after May 28, 2002, but before July 11, 2002, shall be subject to the
provisions of this chapter only if the solicitations for such contracts stated that the chapter would be applicable.
(Ord. 2002-0040 § 2, 2002: Ord. 2002-0015 § 1 (part),2002)

2.203.040 Contractor Jury Service Policy.

A contractor shall have and adhere to a written policy that provides that its employees shall receive from the
contractor, on an annual basis, no less than five days of regular pay for actual jury service. The policy may
provide that employees deposit any fees received for such jury service with the contractor or that the contractor
deduct from the employees' regular pay the fees received for jury service. (Ord. 2002-0015 § 1 (part),2002)

2.203.050 Other Provisions.

A. Administration. The chief administrative officer shall be responsible for the administration of this chapter.
The chief administrative officer may, with the advice of county counsel, issue interpretations of the
provisions of this chapter and shall issue written instructions on the implementation and ongoing
administration of this chapter. Such instructions may provide for the delegation of functions to other
county departments.

B. Compliance Certification. At the time of seeking a contract, a contractor shall certify to the county that it
has and adheres to a policy consistent with this chapter or will have and adhere to such a policy prior to
award of the contract. (Ord. 2002-0015 § 1 (part), 2002)

2.203.060 Enforcement and Remedies.

For a contractor's violation of any provision of this chapter, the county department head responsible for
administering the contract may do one or more of the following:

1. Recommend to the board of supervisors the termination of the contract; and/or,

2. Pursuant to chapter 2.202, seek the debarment of the contractor. (Ord. 2002-0015 § 1 (part), 2002)

Contract for Consulting Serviæs Exhibits
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EXHIBITG

Title 2 ADMINISTRATION
Chapter 2.203.010 through 2.203.090

CONTRACTOR EMPLOYEE JURY SERVICE

Page 30f3

2.203.070. Exceptions.

A. Other Laws. This chapter shall not be interpreted or applied to any contractor or to any employee
in a manner inconsistent with the laws of the United States or California.

B. Collective Bargaining Agreements. This chapter shall be superseded by a collective bargaining

agreement that expressly so provides.

C. Small Business. This chapter shall not be applied to any contractor that meets all of the following:

1. Has ten or fewer employees during the contract period; and,

2. Has annual gross revenues in the preceding twelve months which, if added to the annual

amount of the contract awarded, are less than $500,000; and,

3. Is not an affiliate or subsidiary of a business dominant in its field of operation.

"Dominant in its field of operation" means having more than ten employees and annual gross revenues in
the preceding twelve months which, if added to the annual amount of the contract awarded, exceed
$500,000.

"Affiliate or subsidiary of a business dominant in its field of operation" means a business which is at least
20 percent owned by a business dominant in its field of operation, or by partners, officers, directors,
majority stockholders, or their equivalent, of a business dominant in that field of operation. (Ord. 2002-
0015 § 1 (part), 2002)

2.203.090. Severability.

If any provision of this chapter is found invalid by a court of competent jurisdiction, the remaining

provisions shall remain in full force and effect. (Ord. 2002-0015 § 1 (part), 2002)

Contract for Consulting Serviæs Exhibits
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EXHIBITH

SAFELY SURRENDERED BABY LAW
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How does it work?
A distressed parent who is unable or
unwilling to care for a baby can legally;

confidentially, and safely surrender a

baby within three days (72 hours) of
birth. The baby must be handed to an

employee at a hospital or fire station in

Los Angeles County. As long as the

baby shows no sign of abuse or neglect,
no name or other information is

required. In case the parent changes his
or her mind at a later date and wants the

baby back, staff will use bracelets to help

connect them to each other. One
bracelet will be placed on the baby, and
a matching bracelet will be given to the

parent or odier surrendering adult.

What If a parent wants
the baby back?
Parents who change their minds can

begin die process of reclaiming their

baby within 14 days. These parents

should call the Los Angeles County

Department of Children and Family

Services at 1.800-540-4000.

Can only a parent

bring In the baby?
No. While in most cases a parent will

bring in the baby, the Law allows other

people to bring in the baby if they have
lawful custody.

Does the parent or surrendering

adult have to call before
bringing In the baby?

No. A parent or surrendering adult can

bring in a baby anytime, 24 hours a day,

7 days a week,. as long as the parent or
.urrendering adult .urrenders the baby

to .omeone who works at die hOfpital

or fire .tation.

-.;.".

EXHIBITH

Does the parent or surrendering
adult have to tell anything to
the people taking the baby?
No. However, hospital or fire station

personnel will ask the surrendering party

to fill out a questionnaire designed to

gather important medical history

information, which is very useful in

canng for the baby. The questionnaire
includes a stamped return envelope and
can be sent in at a later time.

What happens to the baby?
The baby will be examined and given

medical treatment. Upon release from
the hospital, social workers immediately
place the baby in a safe and loving home

and begin the adoption process.

What happens to the parent

or surrendering adult?

Once the parent or surrendering

adult surrenders the baby to hospital

or fire station personnel, they may
leave at any time.

Why is California doing this?
The purpose of the Safely Surrendered

Baby Law is to protect babies from

being abandoned. hurt or killed by their
parents. You may have heard tragic
stones of babies left in dumpsters or
public bathrooms. Their parent. may
have been under severe emotional

distress. The mothers may have hidden

their pregnancies, feaiful of what would
happen if their families found out.
Because they were afraid and had no
one or nowhere to turn for help, they

abandoned their babies. Abandoning a
baby is illegal and places the baby in

extreme danger. Too often, it results in

the baby's death. The Safely

Surrendered Baby Law prevents thi.
tragedy from ever happening again in

California.

A baby's story
Early in the iiiorningon Apn!9, 2005, a healthy baby boy was safely .utt'endered to nut$eS at Harbor"
UÇLA Medíal Çenter. The wo.lJ!'Ul whobroright the baby to the hospital idenli.Ged herself .,the babý. aunt
and .tatedtlie baby'. mother had asked her to bring the baby to thehospi~ on her ~. The aunt. was given a
bracelet with a number matching the anklet placed on die baby; this wou1dprovide someidenti.fìcation in the event the

mother changed her mind about .iùtendenng.the baby and wished to reclaim the baby in the 1 Lday period al10wed by the

Law. The aunt was also provided with a: medical queStíonnaire and .aidshe would have the mother complete and niail back in

the .tamped return envelope provided. TIie baby was examined by medical staff and pronounced healthy and, full.tean. He was placed

with a loving family that had been approved to adopt him by die Deparaneni of Childrcn and Family Services.
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Historia de un bebé

¿Cómo funeiona?
EI pa~/ma~ con di6culiadcs que no

pueda 0 no quiera cuidar de su ieci.!n

nacido puede enaqiarlo en fonna legal.

confidencial y segura denrro de los tres dias

(72 horas) del nacimiento. E11idié debe SCI
enrregado a un c:mpkado de cualquier
hospiral 0 cuand de bomberos del Condado
de Los Angeles. Siemp~ que d iidié no

presenre signos de abllSO 0 neg1igeiicia. no

scrá neasario suministrar nombres ni

informaci6n alguna. Si d padrelmadn:

c:ainbia de opini6n posri:riormenre y desea

~cuperar a su iidié. los irabajadores

uriliiarán brazaleres paia pockr vincularlos.
FJ iidié Uevará un bmaleri: y d
pa~/madn: 0 d adulto que 10 enuell""

recibirá un bmaleri: iguaL

¿Qué pasa sl el padre/madre

desea recuperar a su bebé?
Los padres que c:ainbien de opini6n
pueden comenzar d proceso de reclamar a
su ~cién nacido denrro de los i 4 dias.

Estos pad~s deberán lIamar al

Departamento de Servicios para Niños y
Familias (Deparunenr of Child.n:n and
Family Services) dd Condado de Los

Angdes all.800-S40-4000.

¿Sólo los padres podrån lIevar
al reelén naeldo?
No. Si bien en la mayorla de'los casas
son los padres los que lIevan al bebé. la

ley permire que orras personas 10 hagan
ii timm C'J/I/lJdia Itgal

¿Los padres 0 el adulto que
entrega al bebé deben Ilamar
antes de Ilevar al bebé?
No. EI pa~/ma~ oadulro puede lIevar
al bebé en cualquier momenro, las 24

horas dd dla. los 7 dlaa de ia scmana.
siemp~ y cuando eniiell""n a su bebé a un
empleado del hospiral 0 euarrel de
bomberos.

'.,.;'...'.:,'/'-: '" ",:" , :.. ~ , ~. ~~',:'~-

EXHIBIT H

¿Es necesario que el padre/
madre 0 adulto diga algo a las
personas que reeiben al bebé?
No. Sin embargo. d personal del hospiral 0
cuarri:1 de bomberos k pedirá a la persona

que eniieguc a11idié que Uene un
cuesrionario con la finalidad de ",cabar
anri:eedenres médicos imporranres. que
resulran de gran urilidad paia cuidar bien
del iidié. EI cuesrionario induye un sobre
con ei sello postal pagado para enviarlo en
otro momenta.

¿Qué pasarå con el bebé?
FJ bebé será examinado y k brindarán

arenci6n médica. Cuando Ie den ei alra del

hospiral. los iiabajadores sociales

inmediaramenre ubicarán ai bebé en un

hogar scgura donde estará bien arendido. y
sc comenzar~ ei proceso de adopci6n.

¿Qué pasarå con el padre/madre
o adulto que entregue al bebé?
Una va que los padres 0 adulro hayan

eniiegado at bebé at personal del hospiral 0
cuarri:1 de bomberos, puc:den iesc en

cualquier momenro.

¿Por qué se estã hacienda esto
en California? ?
La fmalidad de la Ley de Entiega de Bebél

.in Peligro es proregei a los bebé. para que

no sean abandonados. lastimados 0
muertos por sus padres. Usred

pmbabkmenre haya escuchado historias
trágicas sobre iidiés abandonados en
basurcros 0 en bafios públicos. Los padres

de csos bebé. probablemenre hayan esrado

pasando por dificulradcs emocionales

gra""s. Las madres pueden babei oculrado
su c:mbaram. por reinor a 10 que pasarla si
SIIS f.unilias se ""reraran. Abandonaron a

SIIS bebés porque renían miedo y no renlan

nadie a qui"" pc:dir ayuda. FJ abandono

de un reci.!n nacido es i1ega1 y pone al bebé

en una siaiaci6n de peligro extil:mo. Muy

a menudo d abandollO provoca ia muerte

dellidié. La Ley de EntRga de BdiØ airi

Pdigro impide que vuelva a sueed.. esra

tragedia en California.

A la ma/ian¡i templ'lll1OdeI d/a 9 de abrn de 2005, sc enrreg6un =ién naddosaludable a i.. cnfermeras del

Harbor-UCLA Medical Center. La mup que ueveS d rcèién riar:ido ai hospital ...dio a conocer como la ria del
bebe, y dijo que 1a madre Ie habla pedidoque licvara at bcbé ai hospiral en su nombre. I.e ""tiegamna 1a ria un

biw.alerc con un númcro que coîncidía con ia pulscia del beb¿; csro scrvitla como idcnrifieaci6n en caso. de que ia madre

aimbiaia de opini6n con respccro ala entrcga del bebé y dccidieia ii:aipeiatlo denrm del petlodo de 14 dras que permire c:sra

ley. Tamblén Ie dieron ala tla un cuesrionario mcdico. y eUa dijo que ia madre 10 lIenarla y loenviarla de vudra dentro del sobre con
franqUtD pagado que Ie hablan dado. EJ personal médico cxamin6 ai bebé y se dcrermin6 que c:srabaaaludable y a rérmino. EJ bcbé fue

ubicado con uria buena f.unaia que ya habra.ida aprobada para adoprarlo p,n d Dcparrainenro de Servicios para Niños y Famaias.
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EXHIBIT I

AGREEMENT

CONTRACTOR'S OBLIGATIONS AS A

"BUSINESS ASSOCIATE" UNDER THE HEALTH INSURANCE

PORTABILITY AND ACCOUNTABILITY ACT OF 1996

AND THE HEALTH CARE INFORM A TlON TECHNOLOGY

FOR ECONOMIC AND CLINICAL HEALTH ACT

(BUSINESS ASSOCIATE AGREEMENT)

Under this Agreement, Contractor ("Business Associate") provides services ("Services") to
County ("Covered Entity") and Business Associate receives, has access to or creates
Protected Health Information in order to provide those Services.

Covered Entity is subject to the Administrative Simplification requirements of the Health
Insurance Portability and Accountability Act of 1996, Public Law 104-191 ("HIPAA"), and
regulations promulgated thereunder, including the Standards for Privacy of Individually
Identifiable Health Information ("Privacy Regulations") and the Health Insurance Reform:
Security Standards ("the Security Regulations") at 45 Code of Federal Regulations
(C.F.R.) Parts 160 and 164 (together, the "Privacy and Security Regulations"). The
Privacy and Security Regulations require Covered Entity to enter into a contract with
Business Associate ("Business Associate Agreement") in order to mandate certain
protections for the privacy and security of Protected Health Information, and those

Regulations prohibit the disclosure to or use of Protected Health Information by Business
Associate if such a contract is not in place.

Further, pursuant to the Health Information Technology for Economic and Clinical Health
Act, Public Law 111-005, title XIII and title IV of Division B, ("HITECH Act"), effective
February 17, 2010, certain provisions of the HIPAA Privacy and Security Regulations apply
to Business Associates in the same manner as they apply to Covered Entity and such
provisions must be incorporated into the Business Associate Agreement.

This Business Associate Agreement and the following provisions are intended to protect
the privacy and provide for the security of Protected Health Information disclosed to or

used by Business Associate in compliance with HIPAA's Privacy and Security Regulations
and the HITECH Act, as they now exist or may hereafter be amended.

Therefore, the parties agree as follows:

DEFINITIONS

1.1 "Breach" has the same meaning as the term "breach" in 45 C.F.R. § 164.402.

1.2 "Disclose" and "Disclosure" mean, with respect to Protected Health Information, the
release, transfer, provision of access to, or divulging in any other manner of
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EXHIBIT I

Protected Health Information outside Business Associate's internal operations or to
other than its employees.

1.3 "Electronic Health Record" has the same meaning as the term "electronic health
record" in the HITECH Act, 42 U.S.C. section 17921. Electronic Health Record
means an electronic record of health-related information on an individual that is
created, gathered, managed, and consulted by authorized health care clinicians and
staff.

1.4 "Electronic Media" has the same meaning as the term "electronic media" in 45
C.F.R. § 160.103. Electronic Media means (1) Electronic storage media including
memory devices in computers (hard drives) and any removable/transportable digital
memory medium, such as magnetic tape or disk, optical disk, or digital memory

card; or (2) Transmission media used to exchange information already in electronic
storage media. Transmission media include, for example, the internet (wide-open),
extranet (using internet technology to link a business with information accessible
only to collaborating parties), leased lines, dial-up lines, private networks, and the
physical movement of removable/transportable electronic storage media. Certain
transmissions, including of paper, via facsimile, and of voice, via telephone, are not
considered to be transmissions via electronic media, because the information being
exchanged did not exist in electronic form before the transmission. The term
"Electronic Media" draws no distinction between internal and exteri:ial data, at rest
(that is, in storage) as well as during transmission.

1.5 "Electronic Protected Health Information" has the same meaning as the term

"electronic protected health information" in 45 C.F.R. § 160.103. Electronic
Protected Health Information means Protected Health Information that is (i)
transmitted by electronic media; (ii) maintained in electronic media.

1.6 "Individual" means the person who is the subject of Protected Health Information
and shall include a person who qualifies as a personal representative in accordance
with 45 C.F.R. § 164.502(g).

1.7 "Minimum Necessary" refers to the minimum necessary standard in 45 C.F.R. §
162.502 (b) as in effect or as amended.

1.8 "Privacy Rule" means the Standards for Privacy of Individually Identifiable Health
Information at 45 Code of Federal Regulations (C.F.R.) Parts 160 and 164, also
referred to as the Privacy Regulations.

1.9 "Protected Health Information" has the same meaning as the term "protected health

information" in 45 C.F.R. § 160.103, limited to the information created or received
by Business Associate from or on behalf of Covered Entity. Protected Health

Information includes information that (i) relates to the past, present or future

physical or mental health or condition of an Individual; the provision of health care to
an Individual, or the past, present or future payment for the provision of health care
to an Individual; (ii) identifies the Individual (or for which there is a reasonable basis
for believing that the information can be used to identify the Individual); and (iii) is
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EXHIBIT I

received by Business Associate from or on behalf of Covered Entity, or is created
by Business Associate, or is made accessible to Business Associate by Covered
Entity. "Protected Health Information" includes Electronic Health Information.

1.10 "Required By Law" means a mandate contained in law that compels an entity to
make a Use or Disclosure of Protected Health Information and that is enforceable in
a court of law. Required by law includes, but is not limited to, court orders and
court-ordered warrants; subpoenas or summons issued by a court, grand jury, a
governmental or tribal inspector general, or any administrative body authorized to
require the production of information; a civil or an authorized investigative demand;
Medicare conditions of participation with respect to health care providers

participating in the program; and statutes or regulations that require the production
of information, including statutes or regulations that require such information if
payment is sought under a government program providing benefits.

1.11 "Security Incident" means the attempted or successful unauthorized access, Use,

Disclosure, modification, or destruction of information in, or interference with system
operations of, an Information System which contains Electronic Protected Health
Information. However, Security Incident does not include attempts to access an
Information System when those attempts are not reasonably considered by
Business Associate to constitute an actual threat to the Information System.

1.12 "Security Rule" means the Security Standards for the Protection of Electronic Health
Information also referred to as the Security Regulations at 45 Code of Federal
Regulations (C.F.R.) Part 160 and 164.

1.13 "Services" has the same meaning as in the body of this Agreement.

1.14 "Unsecured Protected Health Information" has the same meaning as the term
"unsecured protected health information" in 45 C.F.R. § 164.402.

1.15 "Use" or "Uses" mean, with respect to Protected Health Information, the sharing,
employment, application, utilization, examination or analysis of such Information
within Business Associate's internal operations.

1.16 Terms used, but not otherwise defined in this Business Associate Agreement shall

have the same meaning as those terms in the HIPAA Regulations and HITECH Act.

OBLIGATIONS OF BUSINESS ASSOCIATE

2.1 Permitted Uses and Disclosures of Protected Health Information. Business
Associate:

(a) shall Use and Disclose Protected Health Information only as necessary to
perform the Services, and as provided in Sections 2.4, 2.5, 2.6, 2.7, 2.8, 2.9, 2.10,
4.3 and 5.2 of this Agreement;

(b) shall Disclose Protected Health Information to Covered Entity upon request;
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EXHIBIT I

(c) may, as necessary for the proper management and administration of its
business or to carry out its legal responsibilities:

(i) Use Protected Health Information; and

(ii) Disclose Protected Health Information if the Disclosure is Required by
Law.

Business Associate shall not Use or Disclose Protected Health Information for any
other purpose or in any manner that would constitute a violation of the Privacy
Regulations or the HITECH Act if so Used or Disclosed by Covered Entity.

2.2 Prohibited Uses and Disclosures of Protected Health Information. Business

Associate:

(a) shall not Use or Disclose Protected Health Information for fundraising or
marketing purposes.

(b) shall not disclose Protected Health Information to a health plan for payment or
health care operations purposes if the Individual has requested this special
restriction and has paid out of pocket in full for the health care item or service to
which the Protected Health Information solely relates.

(c) shall not directly or indirectly receive payment in exchange for Protected Health
Information, except with the prior written consent of Covered Entity and as
permitted by the HITECH Act. This prohibition shall not affect payment by
Covered Entity to Business Associate. Covered Entity shall not provide such
written consent except upon express approval of the departmental privacy officer
and only to the extent permitted by law, including HIPAA and the HITECH Act.

2.3 Adequate Safeguards for Protected Health Information. Business Associate:

(a) shall implement and maintain appropriate safeguards to prevent the Use or
Disclosure of Protected Health Information in any manner other than as
permitted by this Business Associate Agreement. Business Associate agrees to
limit the Use and Disclosure of Protected Health Information to the Minimum
Necessary in accordance with the Privacy Regulation's minimum necessary

standard as in effect or as amended.

(b) as to Electronic Protected Health Information, shall implement and maintain
administrative, physical, and technical safeguards that reasonably and
appropriately protect the confidentiality, integrity, and availability of Electronic
Protected Health Information; effective February 17, 2010, said safeguards shall

be in accordance with 45 C.F.R. Sections 164.308, 164.310, and 164.312, and
shall comply with the Security Rule's policies and procedure and documentation
requirements.
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EXHIBIT i

2.4 Reporting Non-Permitted Use or Disclosure and Security Incidents and Breaches of

Unsecured Protected Health Information. Business Associate

(a) shall report to Covered Entity each Use or Disclosure of Protected Health
Information that is made by Business Associate, its employees, representatives,

Agents, subcontractors, or other parties under Business Associate's control
with access to Protected Health Information but which is not specifically
permitted by this Business Associate Agreement or otherwise required by law.

(b) shall report to Covered Entity each Security Incident of which Business
Associate becomes aware.

(c) shall notify Covered Entity of each Breach by Business Associate, its
employees, representatives, agents or subcontractors of Unsecured Protected
Health Information that is known to Business Associate or, by exercising

reasonable diligence, would have been known to Business Associate. Business
Associate shall be deemed to have knowledge of a Breach of Unsecured
Protected Health Information if the Breach is known, or by exercising reasonable
diligence would have been known, to any person, other than the person
committing the Breach, who is an employee, officer, or other agent of the
Business Associate as determined in accordance with the federal common law
of agency.

2.4.1 Immediate Telephonic Report. Except as provided in Section 2.4.3,
notification shall be made immediately upon discovery of the non-
permitted Use or Disclosure of Protected Health Information, Security
Incident or Breach of Unsecured Protected Health Information by

telephone call to (562) 940-3335.

2.4.2 Written Report. Except as provided in Section 2.4.3, the initial
telephonic notification shall be followed by written notification made
without unreasonable delay and in no event later than three (3)
business days from the date of discovery of the non-permitted Use or
Disclosure of Protected Health Information, Security Incident, or Breach
by the Business Associate to the Chief Privacy Officer at:

Chief Privacy Officer
Kenneth Hahn Hall of Administration

500 West Temple Street
Suite 525

Los Angeles, California 90012
HIP AA@auditor.lacounty.gov

(213) 974-2166

(a) The notification required by section 2.4 shall include, to the extent
possible, the identification of each Individual whose Unsecured
Protected Health Information has been, or is reasonably believed
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EXHIBIT I

by the Business Associate to have been, accessed, acquired,

Used, or Disclosed; and

(b) The notification required by section 2.4 shall include, to the extent
possible, all information required to provide notification to the
Individual under 45 C.F.R. 164.404(c), including:

(i) A brief description of what happened, including the date of the
Breach and the date of the discovery of the Breach, if known;

(ii) A description of the types of Unsecured Protected Health
Information that were involved in the Breach (such as whether
full name, social secunty number, date of birth, home address,
account number, diagnosis, disability code, or other types of
information were involved);

(iii) Any other details necessary to conduct an assessment
of whether there is a risk of harm to the Individual;

(iv) Any steps Business Associate believes that the
Individual could take to protect him or herself from potential
harm resulting from the breach;

(v) A brief description of what Business Associate is doing
to investigate the Breach, to mitigate harm to the Individual,
and to protect against any further Breaches; and

(vi) The name and contact information for the person most
knowledge regarding the facts and circumstances of the

Breach.

If Business Associate is not able to provide the information specified in section 2.3.2 (a)
or (b) at the time of the notification required by section 2.4.2, Business Associate shall

provide such information promptly thereafter as such information becomes available.

2.4.3 Request for Delay by Law Enforcement. Business Associate may delay
the notification required by section 2.4 if a law enforcement official states to
Business Associate that notification would impede a criminal investigation or
cause damage to national security. If the law enforcement official's

statement is in writing and specifies the time for which a delay is required,
Business Associate shall delay notification, notice, or posting for the time
period specified by the official; if the statement is made orally, Business
Associate shall document the statement, including the identity of the official
making the statement, and delay notification, notice, or posting temporarily and
no longer than 30 days from the date of the oral statement, unless a written
statement as described in paragraph (a) of this section is submitted during that
time.
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EXHIBIT i

2.5 Mitigation of Harmful Effect. Business Associate agrees to mitigate, to the extent

practicable, any harmful effect that is known to Business Associate of a Use or
Disclosure of Protected Health Information by Business Associate in violation of the
requirements of this Business Associate Agreement.

2.6 Breach Notification. Business Associate shall, to the extent Covered Entity

determines that there has been a Breach of Unsecured Protected Health
Information, provide Breach notification for each and every Breach of Unsecured
Protected Health Information by Business Associate, its employees,
representatives, agents or subcontractors, in a manner that permits Covered Entity

to comply with its obligations under Subpart D, Notification in the Case of Breach of
Unsecured PHI, of the Privacy and Security Regulations, including:

(a) Notifying each Individual whose Unsecured Protected Health Information has
been, or is reasonably believed to have been, accessed, acquired, Used, or

Disclosed as a result of such Breach;

(b) The notification required by paragraph (a) of this Section 2.6 shall include, to the
extent possible:

(i) A brief description of what happened, including the date of the Breach and the
date of the discovery of the Breach, if known;

(ii) A description of the types of Unsecured Protected Health Information that
were involved in the Breach (such as whether full name, social security

number, date of birth, home address, account number, diagnosis, disability
code, or other types of information were involved);

(iii) Any steps the Individual should take to protect him or herself from
potential harm resulting from the Breach;

(iv) A brief description of what Business Associate is doing to investigate the
Breach, to mitigate harm to individuals, and to protect against any further
Breaches; and

(v) Contact procedures for Individual(s) to ask questions or learn additional
information, which shall include a toll-free telephone number, an e-mail

address, Web site, or postal address.

(vi) The notification required by paragraph (a) of this section shall be
written in plain language

Covered Entity, in its sole discretion, may elect to provide the notification required
by this Section 2.6, and Business Associate shall reimburse Covered Entity any and
all costs incurred by Covered Entity, including costs of notification, internet posting,
or media publication, as a result of Business Associate's Breach of Unsecured
Protected Health Information.
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EXHIBIT I

2.7 Availability of Internal Practices, Books and Records to Government Agencies.
Business Associate agrees to make its internal practices, books and records
relating to the Use and Disclosure of Protected Health Information available to the
Secretary of the federal Department of Health and Human Services for purposes of
determining Covered Entity's compliance with the Privacy and Security Regulations.
Business Associate shall immediately notify Covered Entity of any requests made
by the Secretary and provide Covered Entity with copies of any documents

produced in response to such request.

2.8 Access to Protected Health Information. Business Associate shall, to the extent
Covered Entity determines that any Protected Health Information constitutes a
"designated record set" as defined by 45 C.F.R. § 164.501, make the Protected
Health Information specified by Covered Entity available to the Individual(s)
identified by Covered Entity as being entitled to access and copy that Protected
Health Information. Business Associate shall provide such access for inspection of
that Protected Health Information within two (2) business days after receipt of
request from Covered Entity. Business Associate shall provide copies of that
Protected Health Information within five (5) business days after receipt of request
from Covered Entity. If Business Associate maintains an Electronic Health Record,
Business Associate shall provide such information in electronic format to enable
Covered Entity to fulfill its obligations under the HITECH Act.

2.9 Amendment of Protected Health Information. Business Associate shall, to the
extent Covered Entity determines that any Protected Health Information constitutes
a "designated record set" as defined by 45 C.F.R. § 164.501, make any
amendments to Protected Health Information that are requested by Covered Entity.
Business Associate shall make such amendment within ten (10) business days after
receipt of request from Covered Entity in order for Covered Entity to meet the
requirements under 45 C.F.R. § 164.526.

2.10 Accounting of Disclosures. Upon Covered Entity's request, Business Associate
shall provide to Covered Entity an accounting of each Disclosure of Protected

Health Information made by Business Associate or its employees, agents,
representatives or subcontractors, in order to permit Covered Entity to respond to a
request by an Individual for an accounting of disclosures of Protected Health
Information in accordance with 45 C.F.R. § 164.528 and/or the HITECH Act which
requires an Accounting of Disclosures of Protected Health Information maintained in
an Electronic Health Record for treatment, payment, and health care operations.

(Optional, to be used when all Uses and Disclosures permitted in order to perform
the Services will be for the Covered Entity's payment or health care operations
activities: However, Business Associate is not required to provide an Accounting of
Disclosures that are necessary to perform the Services because such Disclosures
are for either payment or health care operations purposes, or both.)

Any accounting provided by Business Associate under this Section 2.10 shall

include: (a) the date of the Disclosure; (b) the name, and address if known, of the
entity or person who received the Protected Health Information; (c) a brief
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description of the Protected Health Information disclosed; and (d) a brief statement
of the purpose of the Disclosure. For each Disclosure that could require an
accounting under this Section 2.10, Business Associate shall document the
information specified in (a) through (d), above, and shall securely maintain the
information for six (6) years from the date of the Disclosure. Business Associate
shall provide to Covered Entity, within ten (10) business days after receipt of
request from Covered Entity, information collected in accordance with this Section
2.10 to permit Covered Entity to respond to a request by an Individual for an
accounting of disclosures of Protected Health Information in accordance with 45
C.F.R. § 164.528. If Business Associate maintains an Electronic Health Record,
Business Associate shall provide such information in electronic format to enable
Covered Entity to fulfill its obligations under the HITECH Act.

2.11 Indemnification. Business Associate shall indemnify, defend, and hold harmless

Covered Entity, including its elected and appointed officers, employees, and agents,
from and against any and all liability, including but not limited to demands, claims,
actions, fees, costs, penalties and fines (including regulatory penalties and/or fines),
and expenses (including attorney and expert witness fees), arising from or
connected with Business Associate's acts and/or omissions arising from and/or
relating to this Business Associate Agreement; Business Associate's obligations
under this provision extend to compliance and/or enforcement actions and/or

activities, whether formal or informal, of Secretary of the federal Department of
Health and Human Services and/or Office for Civil Rights.

3.0 OBLIGATION OF COVERED ENTITY

3.1 Obligation of Covered Entity. . Covered Entity shall notify Business Associate of any
current or future restrictions or limitations on the use of Protected Health Information
that would affect Business Associate's performance of the Services, and Business
Associate shall thereafter restrict or limit its own uses and disclosures accordingly.

4.0 TERM AND TERMINATION

4.1 Term. The term of this Business Associate Agreement shall be the same as the
term of this Agreement. Business Associate's obligations under Sections 2.1 (as
modified by Section 4.2),2.4,2.5,2.6,2.7,2.8,2.9,2.10,4.3 and 5.2 shall survive
the termination or expiration of this Agreement.

4.2 Termination for Cause. In addition to and notwithstanding the termination

provisions set forth in this Agreement, upon either party's knowledge of a material
breach by the other party, the party with knowledge of the other party's breach shall:

(a) Provide an opportunity for the breaching party to cure the breach or end the
violation and terminate this Agreement if the breaching party does not cure the
breach or end the violation within the time specified by the non-breaching party;

(b) Immediately terminate this Agreement if a party has breached a material term of
this Agreement and cure is not possible; or
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(c) If neither termination nor cure is feasible, report the violation to the Secretary of
the federal Department of Health and Human Services.

4.3 Disposition of Protected Health Information Upon Termination or Expiration.

(a) Except as provided in paragraph (b) of this section, upon termination for any
reason or expiration of this Agreement, Business Associate shall return or
destroy all Protected Health Information received from Covered Entity, or
created or received by Business Associate on behalf of Covered Entity. This
provision shall apply to Protected Health Information that is in the possession of
subcontractors or agents of Business Associate. Business Associate shall retain
no copies of the Protected Health Information.

(b) In the event that Business Associate determines that returning or destroying the
Protected Health Information is infeasible, Business Associate shall provide to
Covered Entity notification of the conditions that make infeasible. If return or
destruction is infeasible, Business Associate shall extend the protections of this
Business Associate Agreement to such Protected Health Information and limit
further Uses and Disclosures of such Protected Health Information to those
purposes that make the return or destruction infeasible, for so long as Business
Associate maintains such Protected Health Information.

5.0 MISCELLANEOUS

5.1 No Third Party Beneficiaries. Nothing in this Business Associate Agreement shall

confer upon any person other than the parties and their respective successors or
assigns, any rights, remedies, obligations, or liabilities whatsoever.

5.2 Use of Subcontractors and Agents. Business Associate shall require each of its
agents and subcontractors that receive Protected Health Information from Business
Associate, or create Protected Health Information for Business Associate, on behalf
of Covered Entity, to execute a written agreement obligating the agent or

subcontractor to comply with all the terms of this Business Associate Agreement.

5.3 Relationship to Services Agreement Provisions. In the event that a provision of this
Business Associate Agreement is contrary to another provision of this Agreement,
the provision of this Business Associate Agreement shall control. Otherwise, this
Business Associate Agreement shall be construed under, and in accordance with,
the terms of this Agreement. .

5.4 Regulatory References. A reference in this Business Associate Agreement to a
section in the Privacy or Security Regulations means the section as in effect or as
amended.

5.5 Interpretation. Any ambiguity in this Business Associate Agreement shall be

resolved in favor of a meaning that permits Covered Entity to comply with the
Privacy and Security Regulations.
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EXHIBIT I

5.6 Amendment. The parties agree to take such action as is necessary to amend this
Business Associate Agreement from time to time as is necessary for Covered Entity
to comply with the requirements of the Privacy and Security Regulations and other
privacy laws governing Protected Health Information
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